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In the 
SUPREME COURT 
of the 
STATE OF IDAHO 
Reed J. Taylor, 
Plaintiff-Appellant, 
v . 
AlA Services Corporation, et aI, 
Defendants-Respondents. 
CLERK'S RECORD ON APPEAL 
VOLUME XLII 
Appealed from the District Court of the 
Second Judicial District of the State of Idaho , 
in and for the County of Nez Perce 
The Honorable Jeff M. Brudie 
Supreme Court No. 36916-2009 
RODERICK C. BOND 
ATTORNEY FOR PLAINTIFF-APPELLANT 
GARY D. BABBITT 
ATTORNEY FOR DEFENDANT AlA CORP-RESPONDENTS 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE 
OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J . TAYLOR, a single person, 
Plaintiff-Counterdefendant -Appellant-
Cross Respondent, 
v. 
AIA SERVICES CORPORATION, an Idaho 
corporation; AIA INSURANCE, INC., an Idaho 
corporation; R. JOHN TAYLOR and CONNIE 
TAYLOR, individually and the community 
property comprised thereof, BRIAN FREEMAN, 
a single person; JOLEE DUCLOS, a single person 
and JAMES BECK and CORRINE BECK, 
and 
Defendants-Counterclaimants-
Respondents-Cross Appellants-Cross 
Respondents, 
CROP USA INSURANCE AGENCY, INC., 
an Idaho corporation; 
Defendant-Respondent-Cross Respondent, 
and 
401(k) PROFIT SHARING PLAN FOR THE 
AIA SERVICES CORPORATION, 
Intervenor-Cross Appellant-Cross 
Respondent. 
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AlA Services Corporation Page 19 
Based on our analysis as discussed above, the value of invested capital of AlA Services, per the income 
approach, as of December 31, 1994, was $20,622,140. 
To estimate the value of the equity alone, it was necessary to subtract the short- and long-term interest 
bearing debt from the indication of value. 
As of December 31, 1994, total interest bearing debt amounted to $8,494,628. We subtracted the interest 
bearing debt from the indicated market value of invested capital to estimate the market value of AlA 
Services' total equity. Based on this calculation. the value of the total equity capital of AlA Services, on a 
marketable controlling interest basis, per the income approach, as of December 31, 1994, was 
$12,127,512. 
Indicated Value of Preferred Equity 
The objective of our analysis is to estimate the fair market value of the common equity of AlA Services 
on a non-marketable minority interest basis. As previously discussed, the Company had 190,310 
outstanding shares of no-pat, nonparticipating stated value preferred stock. The preferred stock was 
subject to a agreement whereby the Company was obligated to redeem the preferred stock at $10 per 
share over a fifteen year period with interest at 1 S percent below the First Interstate Bank of Idaho, N A., 
prime rate, adjusted quarterly. The preferred stock had liquidation preference over common shareholders 
in amounts equal to its redemption value. Also, the holder of the preferred stock has the right, voting 
separately as a class, to elect one member to the board of directors. 
Based on our understanding of the characteristics of the preferred stock, it is our opinion the $10 per 
share redemption value is a reasonable indication of the value of the preferred stock. Therefore, the total 
value of preferred equity is estimated at $[,903,100. 
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Indicated Value of Common Equity 
To estimate the value of total common equity, we subtracted the indicated value of preferred equity of 
$1,903, 100 from the indicated market value of invested capital of$12, 127,512. 
Based on our analysis as described above, and in our opinion, the value of the total common equity of 
AlA Services, on a marketable controlling interest basis, as of December 31, 1994, per our income 
approach, was $1O,27i,816. 
Minority Interest Discount 
The projected financial statements used to estimate the value of equity of AlA Services include 
significant changes in product line and financial performance that only a control owner would be able to 
contemplate. Therefore, it is our opinion the indication of value provided by the income approach 
estimates a controlling interest value for the common equity of AIA Services. 
As previously discussed, the objective of our analysis is to estimate the fair market value of the common 
equity of AlA Services on.a minority interest basis. Since the indication of value provided by the income 
approach concludes a controlling interest value, we considered evidence with respect to the premiums 
paid over the publicly traded minority interest share price for the acquisition of controlling interests in a 
publicly traded insurance companies. 
According to Mergerstat Review, 1994, published by Merrill Lynch Business Advisory Services, the 
average controlling interest premium in the insurance industry was approximately 48 percent for the year 
ended December 31, 1994. To estimate the minority interest discount to apply to the indicated 
controlling interest value of the common equity of AIA Services, we calculated the reciprocal of the 
controlling interest premium as reported by Mergerstat Review, 1994. Based on this analysis we 
estimated the minority interest discount to be 33 percent. We used a minority interest discount of 33 
percent to apply to the indicated controlling interest value of equity provided by the income approach. 
Willamette Management Associates ~J?{) 
AIA0029234 
AFFIDAVIT OF MICHAEL S. BISSELL 
AlA Services Corporation Page 21 
Deferred Consideration 
As of the valuation date, AlA Services was in the process of transferring its GUH underwriting risk to 
Centennial. Based on infonnation contained in the December 31, 1994 audited financial statement, AlA 
Services expected to receive future consideration with a present value of approximatefy $4.9 million. At 
December 31, 1994, approximately 44 percent of the existing GU~ business had been transferred. 
The projected financial statements provided by the management of AlA Services did not include the 
receipt of the proceeds from the transfer of the GUR business to Centennial. Since 44 percent of the 
GOO business had been transferred to Centennial as of the valuation date, we calculated 44 percent of 
the total $4.9 million of consideration and added this amount to the indicated value provided by our 
income approach. 
Based on our analysis as described above, the market value of the total common equity of AlA Services, 
on a marketable minority interest basis, as of December 31, 1994. per our income approach, was 
(rounded) $9,006,000. 
A summary of our income approach analysis is provided on Exhibit XIV. 
Marketability Considerations 
Since the rates of rerum on debt and equity capital used in our income approach were derived from 
companies with securities traded on 1he publio oapital markets, the indication of value provided above 
represents the value of the equity of AlA Services as though the common stock was publicly traded on an 
organized exchange. As previously noted, the common equity of AlA Services was privately held and, 
therefore, suffered from a lack of marketability when compared to publicly traded equity securities. 
It is important to note that the Company had a repurchase obligation with respect to the common stock 
held by the AlA ESOP. This repurchase obligation created a greater level of liquidity for these specific 
shares than nonnally would be expected for a typical privately held security. Therefore, a minimal 
Willamette Management Associates 
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discount for lack of marketability (or illiquidity) of the common stock of AlA Services may be 
appropriate. We discuss our treatment of the discount for lack of marketability in the concluding section 
of this report. 
THE CAPlTAL MARKET ApPROACH 
Overview 
The capital market approach estimates value based on the premise that the value of the business 
enterprise should be determined based on what reasonably astute and rational capital market invejtors 
would pay to own the stock in the subject company. 
Using this approach, the first step was to identifY companies that were comparable to AlA Services in 
terms of business activities and financial status. Each of the guideline companies we selected were 
companies with securities that were publicly-traded on an organized stock market exchange. We have set 
forth in Appendix D a description of the guideline companies ,:,sed in our analysis, and the steps taken to 
identify those companies. 
For each guideline company, we calculated ratios of the market value of equity capital CMVEC") as 
compared with the Company's revenues and pretax cash flow. Equity capital is the amount invested in a 
company by its stockholders, reflected in the company's common and preferred stock. 
We determined the MVEC of each guideline company as of December 31, 1994 by multiplying the price 
per share-as listed on the pertinent stock exchange-by the number of shares outstanding. For example, 
one of the guideline companies is Poe & Brown, Inc. epoe & Brown"). As of December 31, 1994, Poe 
& Brown's stock was trading on the NASDAQ exchange at $21.750 per share with approximately &.552 
million shares outstanding. Accordingly, the market value of the equity capital of Poe & Brown, as of 
December 31, 1994, was approximately $ I 86 million. 
Our calculation of the MVEC for each guideline company is set forth on Exhibit VIII. 
Willamette Management Associates 8J1L 
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After determining the MVEC of all the guideline compani~s., we then calculated the ratios of these 
companies' MVEC as compared with their respective revenues and pretax. cash flows. Using cash flow 
on a pre-tax basis mitigates extrinsic factors from the comparison such as differences in depreciation 
timing and methods, and tax rates. 
The ratios ofMVEC to earnings before depreciation and taxes ("EBDT") and revenues are referred to as 
follows: 
L MVECIEBDT, and 
2. MVEClrevenues. 
Our calculations of these ratios are illustrated on Exhibit IX and Exhibit X. As these exhibits reflect, we 
analyzed the MVEC as compared with EBDT and revenues based on the latest twelve month period-as 
of the valuation date--and on five year averages. 
After we calculated these capital market ratios (or multiples) for each guideline company, we then 
calculated both the mean and the median of the guideline companies mUltiples. We then selected an 
appropriate capital market multiple and applied it to the historical financial data of the Company. This 
provided a preliminary estimate of the MVEC capital of AlA Services, on a marketable minority interest 
basis. Since AlA Services is a privately-held company, this preliminary estimate of equity value is 
subject to adjustments such as an adjustment for lack of marketability. 
Adjustments to Historical Financial Performance 
As previously discussed, AlA Services was in the process of transferring a substantial part of its GUR 
underwriting business to Centennial as of December 31, 1994. Due to the regulatory and financial 
problems associated with the underwriting portion of the Company's operations, it was reasonable to 
assume that AlA Services would have continued to transfer the remaining portion of the GUR 
underwriting business to Centennial as of December 31, 1994. Consequently, we requested and received 
the historical financial statements of the insurance marketing subsidiaries of AlA Services and used this 
Wi/lamette Management Associates 
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data in our capital market analysis. As previously mentioned, we will refer to the insurance marketing 
subsidiaries of AlA Services as AlA Insurance. 
To facilitate a more meaningful comparison, tlle following adjustments were made to the historical 
financial statements of AlA Insurance and the guideline companies, as necessary: (I) changes in the 
UFO reserve, (2) extraordinary gains or losses, (3) non-recurring revenues or expenses of a material 
amount, and (4) ESOP contributions. 
We used the historical financial statements of AlA Insurance to calculate the EBDT and revenues to used 
in our capital market approach. A summary of our adjustments is provided on Exhibit Xl. 
Guideline Company Analysis 
MVECIEBDT - Latest 12 Months. OUf calculations of the latest 12 months MVECIEBDT multiple 
for the guideline companies are provided on Exhibit IX and range from a low of 6.3 for Hilb, Rogal & 
Hamilton Co. (<<HRH") to a high of 7.8 for Gallagher & Co. ("Gallagher") with a median of 7.4 and a 
mean of 7.2. 
In selecting the appropriate multiple to apply to the five year average EBDT of AlA Insurance, we 
considered the profitability, earnings and revenue volatility, capital structure and revenue growth of the 
insurance marketing subsidiaries and the guideline companies during the five year period under review. 
Generally speaking, the financial performance of the Company has been relatively poor when compared 
to the guideline companies. The fonowing factors were particularly relevant: 
.. Total revenues declined from $16.4 million for the year ended December 31, 1993 to $13.6 
million for the year ended December 31, 1994. 
.. Income before taxes declined from $1.3 million for the year ended December 31, 1992 to a 
loss of $75,629 for the year ended December 31, 1994. 
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• Earnings volatility (as measured by the coefficient of variation) has been significantly higher 
than the guideline companies. 
• Growth in earnings during the five years previous to the valuation date has been significantly 
lower than the guideline companies. 
Given the factors listed above, we would generally select earnings multiples at the low end of the range 
of multiples reported by the guideline companies to capitalize the earnings of AJA Insurance. As of the 
valuation date, AlA Services was in the process of transferring a substantial part of its underwriting 
business to Centennial. According to AlA Services' management, earnings were expected to improve 
considerably after December 31, 1994. Therefore, we selected a latest 12 months MVECIEBDT earnings 
multiple near the median of the multiples reported by the guideline companies. 
Based on our analysis as discussed above, it is our opinion that AlA Services would sell for a latest 12 
months MVECIEBDT multiple near the median of the multiples reported by the guideline companies. 
We selected a mUltiple of 7.0 to apply to the latest 12 months EBDT of AlA Insurance to estimate the 
MVEC of AlA Services. 
A summary of our EBDT analysis is provided on Exhibit IX and Exhibit XII. 
MVECIEBDT - Five Year Average. Our calculations of the five year average ratio mUltiple of 
MVEC to EBDT for the guideline companies are reflected on Exhibit IX. These multiples range from a 
low of 8.4 for HRH to a high of 11.2 Gallager & Co. ("Gallager"), with a median of 103 and a mean of 
10.0. 
In selecting the appropriate multiple to apply to AlA Services' five year average EBDT, we considered 
the profitability, earnings and revenue volatility, capital structure and revenue growth of the insurance 
marketing subsidiaries and the guideline companies during the five year period under review. 
Willamette Management Associates 
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OUf analysis of the historical and prospective financial performance of AlA Insurance used in the 
selection of the five year average MVECfEBDT multiple is substantially similar to the latest 12 months 
MVECIEBDT analysis. Based on this analysis, it is our opinion that AlA Services would sell fur a five 
year average MVECIEBDT multiple near the median of the mUltiples reported by the guideline 
companies. We selected a five year average EBDT earnings multiple of 10.0 to estimate the MVEC of 
AlA Services. 
A summary of our EBDT analysis is provided on Exhibit IX and Exhibit XII. 
MVECfRevenues - Latest 12 Months. In capitalizing revenues, we considered the latest 12 months 
revenues profitability performance, revenue growth and revenue volatility reported by the insurance 
marketing subsidiaries and the guideline companies. 
Based. on our review of the financial performance of the guideline companies, we identified a positive 
relationship between the latest 12 months pre-tax profitability of the guideline companies and their 
respective latest 12 months MVEC/revenue multiples. AlA Insurance profit levels were well below the 
profit levels reported by the guideline companies. (See Exhibit XIII). 
In addition to profitability analysis, we considered revenue growth and volatility (as measured by the 
coefficient of variation). Overall, AlA Insurance reported five year compounded annual growth in 
revenues well above the guideline companies; however, revenues for the Company declined from $16.4 
million during the year ended December 31, 1993 to $13.6 million for the year ended December 31, 
1994. Each of the guideline companies reported revenue growth during this same time period. The 
coefficient of variation of revenues for AlA Services was 25 percent; well above the revenue volatility 
reported by the guideline companies (see Exhibit X). 
Based on our analysis of the comparative financial performance of the insurance marketing subsidiaries 
and the guideline companies, it is our opinion AlA Insurance would sell for a latest 12 months revenue 
mUltiple below the low end of the latest 12 months revenue multiples reported by the guideline 
companies. The guideline companies reported latest 12 months MVEC/revenue mUltiples from a high of 
Willamette Management Associates 
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1.93 to a low of 1.26, Witll a median of 1.33 and a mean of 1.51. We selected a latest 12 months revenue 
multiple of 1.0 to estimate the MVEC of AlA Services on a marketable minority interest basis. 
A summary of our analysis is provided on Exhibit X and Exhibit XIII. 
MVEClRevenues - Five Year Average. In capitalizing revenues, we considered the five year 
average profitability performance and revenue volatility reported by the insurance marketing subsidiaries 
and the guideline companies dunng the five year period under review. 
Based on our review of the financial performance of the guideline companies, we identified a positive 
relationship between the five year average pre-tax profitability of tile guideline companies and their 
respective five year average MVEC/revenue multiples. As previously discussed, AlA Insurance profit 
levels were well below the profit levels reported by the guideline companies. 
In addition to profitability analysis, we considered revenue growth and volatility (as measured by the 
coefficient of variation). As previously discussed, AlA Insurance reported five year compounded annual 
growth in revenues well above the guideline companies; however, revenues for the Company declined 
from $16.4 million during the year ended December 31, 1993 to $13.6 million for tile year ended 
December 31, 1994. Each of tile guideline companies reported revenue growth during this same time 
period. On tile issue of revenue volatility, the coefficient of variation of revenues for AIA Services was 
25 percent; well above the median 8.2 percent revenue volatility reported by the guideline cqmpanies. 
Based on our analysis of the comparative financial performance of AIA Insurance and the guideline 
companies, it is our opinion AIA Insurance would sell for a five year average revenue multiple below the 
low end of the five year average revenue multiples reported by the guideline companies. The guideline 
companies reported five year average MVEClrevenue multiples from a high of 2.10 to a low of 1.26, 
with a median of 1.55 and a mean of 1.64. We selected a latest 12 months revenue multiple of 1.0 to 
estimate the MVEC of AlA Services on a marketable minority interest basis. 
A summary of our analysis is provided on Exhibit X and Exhibit XII. 
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Synthesis of Indicated Values. To synthesize the indicated market values provided by each 
measurement of financial performance (i.e. EBDT and revenues), we considered the following factors: 
• Given th~ recent changes in the financial and operational performance of AlA Services. it is 
our opinion that indications of value derived from our latest 12 months analysis are more 
meaningful than our five year average analysis. Consequently. we placed slightly greater 
emphasis on the indicated values derived from our latest 12 months analysis. 
• Based on our review of the financial performance of the guideline companies and their 
respective EBDT and revenue multiples, it is our opinion that indications of value based on 
EBDT are more meaningful than the indications of value provided by revenues. Therefore, 
we placed slightly greater emphasis on the indications of value provided by our EBDT 
analysis than our revenue analysis. 
Market Value of Equity Capital 
Based on our analysis as discussed above, the market value of the total equity capital of AlA Services, on 
a marketable minority interest basis, as of December 31, 1994, per the capital market approach, was 
(rounded) $10,&60,000. 
Indicated Value of Preferred Equity 
As previously discussed, the objective of our analysis is to estimate the fair market value of the common 
equity of AlA Services on a non-marketable minority interest basis. The Company had 190,310 
outstanding shares of no-par, nonparticipating stated value preferred stock.. The preferred stock was 
subject to a agreement whereby the Company was obligated to redeem the preferred stock at $10 per 
share over a fifteen year period with interest at 1.5 percent below the First Interstate Bank of Idaho, N.A., 
prime rate., adjusted quarterly. The preferred stock had liquidation preference over common shareholders 
in amounts equal to its redemption value. Also, the holder of the preferred stock has the right, voting 
separately as a class, to elect one member to the board of directors. 
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Based on our understanding of the characteristics of the preferred stock, it is our opinion the $10 per 
share redemption value is a reasonable indication of the value of the preferred stock. Therefore. the total 
value of preferred equity is estimated at $1,903, I 00. 
Indicated Value of Common Equity 
To estimate the market value of total common equity, we subtracted the indicated value of preferred 
equity of $l,903, 100 from the indicated value of total equity of $10,860,000 to conclude the value of 
total common equity. 
Based on our analysis as described above, and in our opinion, the market value of the total common 
equity of AlA Services, on a marketable minority interest basis, as of December 3 I, 1994, per our capital 
market approach, was (rounded) $8,957,000. 
A summruy of our analysis is provided on Exhibit XIV. 
Marketability Considerations 
It is important to note that the indication of value provided above represents the value of the equity of 
AlA Services as though the common stock were publicly traded on an organized stock market exchange. 
As previouslY noted, the common equity of AlA Services was privately held and, therefore, suffered 
from a lack of marketability when compared to the publicly traded equity securities of the guideline 
companies. It is also important to note that the Company repurchase obligation with respect to the 
common stock held by the AlA ESOP creates a greater level of liquidity for these specific shares than a 
typical privately held security. Therefore, a minimal discount for lack of marketability (or illiquidity) of 
the common stock of AlA Services may be appropriate. We discuss our treatment of the discount for lack 
of marketability in the concluding section of this report 
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V. VALUATION CONCLUSION 
As previously discussed, we used the following two approaches to estimate the value of the equity of 
AlA Services on a marketable minority interest basis: 
1. the income approach, and 
2. the capital market approach. 
The incom~ approach and capita! market approach yielded indicated rounded values of $9,006,000 and 
$8,957,000, respectively, for the common equity of AlA Services on a marketable minority interest 
basis. We placed equal emphasis on the indicated values provided by income approach and the capital 
market approach to conclude the value of the common equity of AlA Services on a marketable minority 
interest basis. Based on our analysis, and in our opinion, the value of the common equity of AlA 
Services, on a marketable min~~cember31, 1994, was $8,981,51!.0. 
As previously discussed, the indication ofvalue provided above represents the value of the equity of AIA 
Services as though the common stock was publicly traded on an organ' ar er exchange. As 
previously noted, the common equity of AlA Services was privately held and therefore suffered from a 
lack of marketability when compared to publicly traded securities. It is also important to note that the 
Company repurchase obligation with respect to the common stock held by the AlA ESOP creates a 
greater level ofliquidity for these specific shares than a typical privately held security. 
In OUr analysis of the appropriate discount for lack of marketability, we considered the ability of the 
Company to honor its repurchase obligation with respect to the subject AlA ESOP common stock. The 
historical financial performance of the company has been relatively poor; however future financial 
performance is expected to improve. AIA Services' management has indicated that it anticipates no 
problems with respect to its ability to honor future ESOP repurchase obligations. 
Based on our analysis as briefly discussed above, we selected a 5 percent discount for lack of 
marketability to apply to the indications ofva!ue provided by the income approach and the capital market 
, 
"'\ 
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approach. Empirical evidence specifically isolating the impact of a lack of marketability on the value of 
equity securities is provided in Appendix D of this report. 
Based on our analysis as described in this report, and in our opinion, the fair market value of common 
equity of AlA Services, on a non-marketable minority interest basis, for ESOP purposes, as of December 
31,1994, was (rounded): 
$8,532,000. 
As of December 31, 1994, AIA Services reported 973,333.5 total common shares outstanding. Accordingly, 
the fair market value per share of the common stock of AlA Services Corporation, held by the AlA Services 
ESOP, on a non-marketable minority interest basis, as of December 31, 1994, was (rounded): 
$8.77 per share 
A summary of our analysis is provided on Exhibit XIV. 
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EXmnITI 
AlA SERVICES CORPORA. nON 
CONSOLIDATED FINANCIAL STATEMENTS 
HISTORICAL AND COMMON SIZE BALANCE SHEETS 
At December 31: Al December 31: 
1994 1993 1992 1991 J990 1994 1993 1992 1991 1990 
S S S S $ % % % OF ,. %" 
Assets 
Investments 43,066,538 46,74&,582 39,506,8\3 60,024.233 28,187,842 70.7 66.9 59.4 71.5 69.0 
Cash 431,566 159.464 1,100,[34 1.448,795 1,303,333 0.7 0.2 1.7 1.7 3.1 
Accrued Investment Income 350,514 267,351 194,176 945,649 43t,935 0.6 0.4 0.3 1.1 1.1 
Net Receivables 6,676,813 8,322,44& 8,620,330 4,164,146 3,007.858 11.0 11.9 13.0 5.0 7,4 
Income Tax Reccivable 250,712 148,004 285,617 359.766 0.4 0.2 0.4 0.4 
Prepaid ElCpellSes 878,6&0 t,025,545 1,124,748 861,704 691,904 1.4 1.5 1.7 l.0 1.7 
Property and Equipment: 
Company Occupied Properties 119,617 119,425 2,560,993 2,488,677 1,405,245 0.2 0.2 3.9 3.0 5.9 
Furniture and Equipment 2,404,077 2,341,72& 1,737,843 1,027,494 1,628,813 3.9 3.4 2.6 1.2 4.0 
Trnnsportalion Equipmcnt 1,41&.655 1,418,6:i5 1,4]8.655 980,568 9&0,568 
-.U. -2Q. -ll -11. -ll 
Subtotal 3,942,349 3.880,808 5.717,491 4,496,739 5,014,626 65 5.6 S.6 5,4 123 
Less: Accumulated Depreciation 11,783,714) 11,397,202) (1,6&0,510 O.O51,202) (1,796,450 ~...fld) (2.5) ---L!2) .JW 
Nctl'roperty and EquIpment 1,158,635 1,483,806 4,036,975 3,444,530 :>,218,170 1.9 2.1 6.l 4.1 7.9 
Deferred Policy Acquisition Costs 4,394,438 7,482,851 6.450,677 3,914,664 1,049,000 7.2 10.7 9.7 4.7 2.6 
CoS! ofInsurance and Licenses 3,116,265 4.265,663 5,143,755 8,501,814 2,6&3,931 6.1 6.1 7.7 10.1 6.6 
Goodwill and Other Intangibles 311.139 257,572 
-- -- --
-M. .--.!Li 
Tolal Assets 60.925.161 69.913.120 66.463,125 &3.9&3.440 40.&;gJ4S .LQQ:.Q. .LQQ:.Q. 100.0 lQQ..Q. J..QQ,Q, 
Liabilities and Stockholders' Equity 
Liabilities: 
Policy Benefits and Olbe.- liabilities 42,464,979 53,656,376 49,795,425 69,750,139 26,038,777 69.7 76.7 74.9 &3.1 63.8 
Unearned Commissions 766,000 8S0,OOO 1,121,000 1,015,000 6&1,398 1.3 1.2 1.7 12 1.7 
Accounts Payable nnd Accrued &:p. &,148,827 5,294,742 5,246,937 3;1.77,756 2,579,096 13.4 7.6 7.9 3.9 6.3 
Income Taxes Payable 21,590 0.1 
DcfClTCd Income Taxes 1,319,173 1,355,1l4 608,&63 600,Il3 1.9 2.0 0.7 L5 
Mortgages and Notes Payable 1,840,628 1,564,452 3,947,871 5,132,437 5,451,817 3.0 3.7 5.9 6.1 13.4 
Encumbered Securities 6,654,000 10.9 
-- -- -- --Totul Liabilities 59,874,434 63,684,743 61,466,347 79,784,195 35,372,791 98.3 91.1 92.5 95.0 86.6 
Stockholders Equity: 
Preferred Stock 1,903,101 1,992,200 1,851,500 1,714,100 1:586,900 3.1 2.8 2.g 2.0 3.9 
Common Sloek 1,033,380 1,018,729 1,018,129 1,0111,729 1,01&,&29 1.7 l.S 1.5 1.2 2.S 
Additional Paid-In Capital 771,318 507.177 507,177 507,177 507,860 1.3 0.7 0.8 0.6 1.2 
Treasury Stock (1.244,153) (1,244,153) (1.16I,271) (2.0) (1.8) (1.7) 
Uorenlized Gains: (Losses) (493,219) 6,762 302,025 439,564 16,886 (0.8) 0.0 0.5 0.5 0.0 
Retained Earnings (Deficit) (2 19,700) ~.24~,262 2,418,718 519.675 2,,329279 ...J.lj) ........ll --.-ll ........Q&. ..-..-li 
Total Stockholder's Equity 1,050,127 6,728,977 4,9§6,818 4.199,245 5,459,754 
-ll ~ ~ ~ -1.U 
Total Liabilities and S!ockholdclS' Equit 60.925,161 69.913.720 66,433.225 83.983.440 40.832.545 
.LQM 100.0 .lQQ& lQQ..Q. J..QQ,Q, 
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Revenues: 
Insurnnee Premiums Earned 
Ceded Premiums 
Net Premiums 
Other Revenues 
Commissions 
Net Investmcnllneomc 
Adminiwotivc Fees 
Other 
Totnl Olher Revenues 
Totnl Reven\les 
Benefits nnd Expenses: 
Policy Benefits 
Rc!nsuTlUlcc Recoveries 
Commission Eltpcnsc 
Geneml nnd Admin. Exp~n5e 
Interest Expense 
TOlnl Benefits nnd Expenses 
Income Before Income Taxes 
PrOVision for TI1:'(c:; 
Net Income 
EXEIIB(TU 
AlA SERVlCES CORPORATION 
CONSOLIDATED FINANClALSTATEMENTS 
IlISTORICAL AND COMMON SIZE INCOME STATEMENTS 
Cnlcndnr Y cars Ended December J I; 
1994 1993 1992 1991 1990 
$ $ S $ S 
65,926,724 78,333,930 65,863,651 55,412.893 35,655,737 
(37.564J04) (30.580.512.) f!4.179.QZJJ (la,984.457) (8,m,QI1) 
28,36t-,420 41.753.381 51,684,578 42,428.436 27,476,720 
5,297,684 6,420,246 4,475,354 3,616,922 3,196,179 
2,431,298 3,134,192 6,366,515 5,884,597 1,990,955 
108,922 119,174 lll1,91 S 151,947 210,498 
13,~11 
7,837,904 9,686,923 10,960,784 9,659,466 5,398,232 
J6,200,324 57,440,304 62,645,362 52,087,902 32,874,952 
44.850,910 51,169,730 47,021,009 34,028,008 19.358,436 
(26,644,775) (10,lBO,8(6) (ll,363,846) 
8,548,150 9,720,663 6,634,533 6.133.649 3,377,737 
15,086,671 14,865,193 16,013,911 13,174,566 8,078,723 
J22,~60 ~6~2~6 38~.04:!. ~8IM!ZI 422.16;i 
42,110,216 ~~,836,9§~ 5~,282.§2! 53,826.1~~ ~I 307,Q52 
(5,969,892) 1,603,338 3,959,711 (1,738,292) 1,567,&93 
(!.121,930) 312.848 851212 {2S•8S8} 544.124 
~L8!1~) _~J,253.49JL ~,].R2. (l,682A04) -Lltf.3,769 
Cnlcndnr Years Ended December J I: 
1994 1993 1992 1991 1990 
% % % % % 
182.1 136.4 105.1 106.4 108.5 
lW.,ll .ill.J) ...Qk§) ...ill...2} .Jill) 
78.3 83.1 82.5 61.5 83.6 
14.6 11.2 7.1 6.9 9.7 
6.7 5.5 10.2 11.3 6.1 
0.3 0.2 0.2 0.3 0.6 
--"- ~ --"- --'- --"-21.7 16.9 17.5 IS.S 16,4 
100.0 100.0 100.0 100.0 100.0 
123.9 89.1 75.1 65.3 58.9 
{73.6} OS.I) (18.1) 
23.6 16.9 1Q.6 11.8 10.3 
41.7 25.9 25.6 25.3 24.6 
~ -.lU. ---M -2.2. --1.,1. 
.....lJ.§J. ...!l1'l. ....ill ...1.!l.U. ~ 
(16,5) 2.8 6.3 D.li 4.3 
-L1Q) -..2.§. ---Li -1Q.J) -1J. 
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A.selS; 
ClISh 
Investments 
AccouJJls Receivable 
Prepaid Expenses 
Net Prop~rly and Equipment 
Intercompany Rccclvables 
Dorerred AcquiSition Costs 
Total Assets 
Liabilities and Stockholders'cqulty 
Linbilities: 
Accounts Payable and Accrued E'<penscs 
CUlTent and Deferred Income To.~cs 
Unearned Commissions 
LOJlg"Term Debt 
Inlcrcompany Pay abies 
Tolal Llnblntles 
Stockholders' Equity 
Totnl Liabilities nnd Stockholders' Equity 
EXnIDITill 
AlA SERVICES CORPORATION 
AlA INSURANCE AND INSURANCE MARKETING SUBSIDIARIES 
HlSTOruCALAND COMMON SIZE BALANCE SHEETS 
At December 31: At December 31: 
1994 1993 1992 1991 1990 1994 1993 1992 1991 1990 
S $ S $ S % % % % % 
933,447 571,969 29,016 162,559 (1,696,644) 12.0 8.2 0.4 l.S (114.3) 
16,204 16,204 53,704 159.557 160,810 0.2 0.2 0.8 3.4 10.& 
1,083,413 1,207,282 1,704,898 1,632,164 1,715,809 13.9 17.3 26.1 l5.1 /15.6 
446,010 5S0,068 734,167 671,112 609,490 S.7 7.9 1l.Z I4A <II.! 
808,493 1,032,005 1,199,936 755,612 554,375 JIJ.4 14.8 18.4 16.3 37.3 
2,1119,274 1,374,36$ 1,102,278 300,405 140,573 28.2 19.7 16.9 6.5 9.5 
1.l2ll.ill. 1.m..W. I,Z/O,OTI 2g6.611 ~ ..2.L.2. ...l§.ci. ~ _"_ 
7,775,455 ~ Q..534.076 4.648.056 L484AIJ J.QQ,Q. J.Q.Q.Q. 100.0 100.0 100.0 
[,3 [6,7.31 894,556 1,677,&78 985.264 817,072 16.9 12.8 25.7 21.2 55.0-
604,240 667.543 281,207 13,600 1.8 9.6 4.4 0.9 
766,000 850,000 1,121,000 1,(}[S,OOO 681,398 9.9 12.2 17.2 21.8 45.9 
703,770 761,861 830,855 505,057 613,748 9.1 10.9 12.7 10.9 41.3 
~~ 12.J18 ~!I,m z;l6.m ...JiJ'. .....:J.}l -li -1l.Q. --1Ul. 
4,548,844  3.2.22.25!! l.3Q.U<!3 58.5 53.4 60.1 64.9 159.2 
.l.ll§.ill 3,251,312 ~ I.!lJ 1,2(4 (818.J,'!,Q) ~ .....1l!JI. .J2..2. ..1.il -liVJ 
7.775,455 ..§Jl2J.§l. 2,531.076 ~ 1,484.413 100.0 100.0 ..!.Q.QJl. 100.0 100.0 
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EXlUDlTIV 
AlA SERVICES CORPORATION 
tHA INSURANCE AND INSURANCE MARKETING SUDSlDIAlUES 
IIlSTORtCALAND COMMON SIZE INCOME STATEMENTS 
CaJendnr Yenrs Ended December 3£: Cofendnr Ycnrs Ended December 31: 
1994 1993 19n 1991 1990 1994 1993 1992 1991 1990 
.$ S .$ $ $ % % % % % 
Revenues; 
Commissions 11,640,041 14,008,787 13,491.047 8,652,476 7,113,344 85.8 85.3 92.9 84.9 81.8 
Nct Invcstmcnllncomc 22,720 27.93~ 34,321 46.718 73,536 0.2 0.2 0.2 O.S 0.8 
Admlnistrnlivc Fees j,2Q1,66l1 2,J9S.1H m.m 1,421.2Q~ ~ .J.li ..H.§. J.,J. ...l..!!.,§. ....l..ll 
Total Reyenues 1.3,510,430 16,432,417 14,.5.25,187 10,190,399 8,697,234 100.0 100.0 100.0 100.0 100.0 
Expenses; 
Commissions 4,219,966 5,883,511 5,867,228 3,436,590 2,697,527 31.1 35.8 40.4 33.7 31.0 
General nnd AdmInistrative E.xpcnscs 9,362,010 9,218.861 7,3:19,134 7,054,S96 6,304,630 69.0 56.1 50.5 69.2 72.5 
Inlerest Expense 21.m 61.912 ~~,26J 52.240 ~ ~ --.M. -.-.2J. ~ -1Q. 
Total Expenses 13.§4§,OS2 15,164,3~! 1~,1!14.l1b2. 10543,416  .I.l1M. ...2lJ. ...2!.1 l!1.ll ..!.l!!!.J. 
Income Reflno Income Taxes (7S,6:49) 1,:468,096 1,2&0,26:4 (353,027) (387,558) (0.6) 7.1 a.8 (3.5) (4.5) 
Income Tn.xes .. (5_Q.9:22) _ 3.IU.QO. ____ 108.4S'S_ ~ JQd) -ll ..J.l _-_ -I!.l. 
Net/naoma (Loss) (24 700) _ 8960496 971.804 (353,027) ...fiQ.l.ill) 
..J.QJ) Jl Jl ...!ll1 .Ji,§) 
ExmBlTV 
AlA SERVICES COR.PORATION 
AlA iNSURANCE AND iNSURANCE MARKETING SUBSIDIARIES 
INCOME APPROACH 
WEIGIITED AVERAGE COST OF CAPITAL ANALYSIS 
Cost oCEquity Capita! 
Risk Free Rate 
Equity rusk Premiuln 
Small Stock Premium 
Company Specific 
Cost of Equity Capital 
Cost of Debt Capital 
!Aflcr-tnx. Cost of Debt Capital 
Capita! StrUcture Analysis 
Debt Capital Percentage 
Equity Capital Percentage 
Weighted Av=ge Cost DfCapital 
IWeighted Average Cost of Capital {Rounded} 
Other Projection Variables 
ILong.Term Growth Rale 
TaxRale 
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8.1% 
7.2% 
53% 
10.0% 
30.6% 
55%1 
20.0% 
80.0% 
25.6% 
26.11%1 
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40.5% 
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I~evenues: 
Commissions 
Investment Income 
Admlnlstmtivc Fees 
TOlal Revenues 
Expanses: 
Commission Expense 
Gener«l and Admin. Expenses 
Interest Expense 
Tolal Expenses 
Incomo BefQre Tu.xc$ 
Provision for Income Taxes 
Net Incomo 
EXHlDITVl 
AlA SERVICES CORPORA. TION 
AlA INSURANCE AND INSURANCE MARKETING SUDSIDIARIES 
INCOME APPROACH 
PROJECTED INCOME STATEMENTS AND COMMON SIZE ANALYSIS 
Cnlendor Years Ended December 31: Residual Calendar Years Ended December 31: Rcsiduol 
1995 1996 1997 1998 Year 1995 1996 1991 1998 Yoor 
$ $ $ $ $ % % % % '% 
9,902,624 16,558,466 20,664,078 26,971,211 2&,050,059 14.7 81.2 80.9 19.6 79.6 
130,2M 234,037 273,054 365,277 379,888 1.0 I.l 1.1 1.1 1.1 
3,230.122 ~.602,8~§ 4,6 I 2.91Q 6,S!lZ.!l44 6,~Q2,~~0 
--1.ti -11J.. -1!J. -l.2.J.. -l.U 
13,263,107 20.402,339 25.557,102 33,884,1:12 35,239,497 100.0 100.0 100.0 100.0 1000 
3,474,261 8,588.958 10,243.988 12,824,455 13,337,433 26.2 42.1 40.1 31.8 31.8 
8.587,342 8,122,953 8,583,157 9,054,286 9,416,457 64.7 39.8 33.6 26.7 26.7 
J!!2,§§4 ~O~,H2 ~O~,!l6 502,!lI~ ~22,S!2 ---ll --U ---M __ 1._5 -1..i 
12,424,467 17,:215,653 19,330,251 22,381,156 23,276,402 93.7 84.4 75.5 66.1 66.1 
833,640 3,186.685 6,226,841 11,502,976 11,963,095 6.3 15.6 2M 33.9 33.9 
325 206,Jl1 l,S51,m ~,2~2.22! 4.84S.0~;! ---.Q,.Q. -M ---..1.J.. -....t1. ---1ll 
838.245_ __2.28J),36~ ~n5,124_ _ .8.~42.98S __ 7.ill.()~2. 
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EXl-IIDITVll 
AlA SERVICES CORPORATION 
AlA INSURANCE AND INSURANCE MARKETING SUDSlDIARlES 
INCOMtAPPROACH 
orSCOUNTED CASH FLOW ANAL'\"SIS 
Projection Years Ended December3!: 
1995 1996 . 1997 . {!lila 
Cnsh FlolV Annlysls $ $ S S 
Net Income 838,245 2,280,369 4,375,124 8,542,985 
Depreciation 915,462 799,989 1,113,130 l.4SI,302 
Tn." Effected Interest Expense 215,904 299,726 299,354 298,937 
Capilal Expondltures (68,97S) (106,103) {132,910} (176,215) 
Dcfcmd Acquisition Costs (llQ,lm (1,280,460) (IJ68,ml (!.2~1.!73) 
Debt Free Cash Flow (DFCF) 1,190,515 1,993,S22 4,086,541 8,205,836 
Present Value Factor 0.8909 0.7070 0.5611 0.4454 
Present Value of Discrele Debt Free Cashflow __ l.!.o.60,59~. __ 1.409,500 . 2,293,1~ __ 3_,654,483 
/rilfiiTprcscniynluiioFDlscritc15cbTFrecCllSllFii>ws· ... __ .- -u;;il/;'ill] 
Resldunl Value Annlysis" Perpetuity Appronch 
Residllol Debt Free CoSIiFlolV 
l.ong" Term Capitalization Pcrccnlllgc 
Residual Vnlue . 
Prescnt Value Factor 
PrC3cnt Value or Residunl Vnlue 
Summary Calculntlons 
TOlal Present Value of Discrete DcblFrcc CQ5h Flows 
Prescnt Value of Residual Value 
Total Prcscnl Vnlu~.1 olDlserele Debt Free CQ5h Flows & Resldunl ¥Dlue 
Interest Bcotlng Debt 
Indlciited Vallie of Total Equity 
Residual 
Ycor 
S 
7,118,042 
1,540,554 
310,894 
(183,264)1 
(2,OIM~Q)1 
6,767,407 I 
6,767,401 
22.0% 
30,760,939 
0.3968 
12,204,4-27 
8,417;7T3 
12,204.4~7 
20,622,140 
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AlA SERVICES CORPORA TlON 
AlA INSURANCE AND INSURANCE MARKETING SUnSlDfARIES 
CAPITAL MARKET APPROACH 
Company 
a~llngIH:( (Arthur J.) /fI. Co. 
HUb, Rogal /fI. Hamlilon Co. 
Pac &. Browll, Inc. 
AlA Services 
INSURANCE MARKETING GUIDELINE COMPANIES 
MARKET VALUE OF EQUITY CAPITAL 
Bid/Clasa 
As of Price Per 
or for Common 
Period Share 
Mkt/Sym. FYE Ending 12131/94 
$ 
NYSElAlG J2131f94 12194 32.000 
NYSEIHRH 12131194 12194 12.125 
NDQIPOBR 12131194 12194 21.750 
NM 12131194 12/94 NM 
Commoll 
Shares 
Outslg.lbJ 
OOOs 
14,784 
14,679 
8,552 
913 
MVEC 
SOOO 
473,088 
177,983 
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Company 
GnliOllher (Anhur J.) & Co. 
Il1lh. Rognl & Hnmilton Co. 
Pac ... Orown. Inc 
J.OW 
WGH 
MEAN 
MEDIAN 
AlA Services 
LTM 
EBDT 
SOOO 
60,595 
28.072 
25,042 
955 
EXIIlDITIX 
AlA SERVICES CORPORATION 
AlA INSURANCE AND INSURANCE MARKETING SUDSIDIARlES 
CAPITAL MARKET APPROACH 
INSURANCE MARKETING GUIDELINE COMPANIES 
EARNINGS IlEFORE DEPRECIATION AND TAXES 
Enrnings Before Depreclatlon &. T lL~es 
Ending 1994 1993 199Z 1991 1990 
$000 SOOO $000 SOOO $000 
12/94 60,595 53,1 III 43,357 26,427 27,091 
12194 28,072 22.552 22.,642 16.899 15,857 
12194 25,042 21,450 16,333 14,521 13,214 
12/94 955 2,164 1,924 (12S) (41) 
5 Y car A vcragc 
Annual Coca: MVEC{EBDT 
Compound or LTM 5-Yr. 
ESDTle] Growth fdJ Voriulion MVEC Avg. 
SOOO % % SOOO 
42,118 22.3 J5.3 473,088 7.& 11.2 
21,204 15.3 23.4 171,983 6.3 8.4 
18./12 17.3 27.5 186,006 1 .. 1 10.3 
15.3 23,4 6.3 8.-1 
22.3 36.3 1.8 112 
18.3 29.1 7.2 10.0 
17.3 27.5 7.4 10.3 
975 NM 109.4 NM NM NM 
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Compnny 
Gnllagher (Arthur J.) & Co. 
HUb, Rogal & Hamilton Co. 
Poc & Brown, (oc. 
LOW 
HIGH 
MEAN 
MEDIAN 
AlA Services 
LTM 
R<!:vcnu.:s 
SOOO 
356,311 
140,a09 
96,604 
13,510 
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AlA SERVICES CORPORATION 
AlA INSURANCE AND INSURANCE MAlUffiTING SUllSIDlhRIES 
CAPITAL MARKET APPROACH 
MARKETING GUIDELINE COlHl'ANlES 
REVENUES 
S Year AVCTngc MVECI 
i\iiii'iiiiI Cocff. Revenues 
Revenues Compound of LTM S·Yt. 
Ending 1994 1993 /992 199/ 1990 Revcnu<ls Ie Growth IdJ Varialion MVEC Avg. 
SOOO $000 SOOO SOOO SOOO $000 % % SOOO 
[2f9<{ 356,371 329,263 299,685 213,806 2<J2,086 304,243 8.0 IU 473,088 1.33 1.55 
12f94 140,809 141,656 140,461 142,270 139,146 140,868 OJ 0.8 171,983 1.26 1.26 
12/94 96,604 94,706 88,501 82,999 79,698 88,502 4.9 8.2 186,006 1.93 2.10 
0.3 0.8 1.26 \.26 
8.0 12.8 1.93 2.10 
4.4 7.3 UI 1.64 
4.9 8.2 1.33 1.55 
12f94 13,570 16,432 14,525 10,190 8,691 12,683 11.8 25.0 NM NM NM 
>-
'"rj 
'"rj 
-v 
>-
< 
...... 
>-l 
0 
'"rj 
:;:: 
-(J 
::r:: 
>-tr:I 
t""" 
~ 
to 
-(/J (/J 
tr:I 
t""" 
t""" 
~ 
o Sco 
ts~ 
Vl~ 
-....J 
~ 
OJ 
3 
(J) 
r"t 
..... 
(J) 
$: 
OJ 
::l 
>l1 
1.0 
(J) 
3 
(J) 
::J 
..... 
» 
VI 
VI 
0 
O. 
>l1 
..... 
ro 
VI 
Revenues 
EXHlnITXI 
AlA SERVICES COlU"OllA nON 
AlA INSUllANCE AND INSUllANCE MARKETING SUBSIDIARIES 
CAPITAL MARKET APPROACH 
ADJUSTMENTS TO HlSTORICAL FINANCIAL PERFORMANCE 
Col.ndor Y car Ended December 31: 
1994 1993 199~ 1991 
13,510,430 16,432,477 14,525,187 10,190,399 
1990 
8,697,234 
5-Y~or 
Average 
12,683.145 
cnmings Before Taxes (EST) (15,629) 1,268.096 1,280,262 (353,027) (387.sSg) 346.429 
Depreciation 1.030,726 g74.3~6 603,54Q. 225,281 337.289 614,750 
c~rnings Befofc Depreciation nnd Tnxcs (EBDT) 955,147 2,142,452 1,883,802 (127,740) (50,269) 960,678 
t:SOP Contributions 220,250 85,26& 188,059 9$,214 37,179 125,194 
IAdjusted Enrnlngsl.lc{orc Vcprcclntfon nnd Taxes 1,175,397 2,227,720 2,U71,861 (32,526) (13,090) 1,085,8721 
>-
'Tj 
'Tj 
'"'"' v 
>-<:: 
'"'"' >-l 
0 
'Tj 
~ 
...... 
n 
::r: 
>-
tTl 
l" 
~ 
to 
'"'"' en
en 
tTl 
l" 
l" 
~ 
til 
3 
(tI 
,..,. 
,..,. 
(tI 
s: 
til 
:J 
til 
1O 
>-:; 
o 
O~ t6N N~ ~~ 
(tI 
3 
(l) 
:l 
,.... 
» 
'" In 0 
(') 
tii' 
,..,. 
(l) 
VI 
fundamental 
EBDT 
Latest ·l\ve/vc. Months 
S·Ycnr Averago 
Revenues 
l.utesl Twelve Months 
S·Ycnr Avcrngc 
AlA 
Services 
SOOO 
1,175 
1,086 
13,570 
12,683 
ExmmTXfI 
AlA SERVICES CORl'ORA TlON 
AlA INSURANCE AND INSURANCE MARKETING SUBSIDIARIES 
CAPITAL MARKET APPROACH 
Low 
-6) 
8.4 
t.26 
1.26 
MARKETING GUIDELINE COMPANIES 
VALUATION SUMMARY 
Valuallon Multiples 
High Menn Median Selected 
7:8 IT . -7,4- -~. 7.0 
11.2 10.0 10.3 W.O 
[,93 LSI 1.33 1.00 
2.10 l.64 1.55 \.00 
Indicated 
Yalue 
$000 
8;~28 
10,859 
13,570 
12,683 
Emphasis 
Horlton Murcfplc 
% % 
60.0 
---60.0 
40.0 
60.0 
40.0 
40.0 
Indicated 
Vnlu~ 
SOOO 
5,570 
5,290 
!!i!nrkct V.llIc OfEq~ltn-I-·----- 10,860 I 
EXlIfllIT X !If 
AlA SERVICES CORPORATION 
AlA INSURANCE AND INSURANCE MARKETING SUBSIDIARIES 
CAPITAL MARKET APPROACH 
INSURANCE MARKETING GUlI)ELIN£ COMPANIES 
REVENUE PERFORMANCE RATIOS 
Return on Revenues 
5 Ycnr 
LTM AvelAge 
Company EBDT BEDT 
% % 
Gallagher {Arthur J.) & Co. 17.!) i3.& 
Hilb, Rogal & Hamilton Co. 19.9 IS.! 
Poe & Brown. Inc. 25.9 205 
LOW 17,0 13,g 
HIGH 25.9 20.5 
MEAN 21.0 l6.5 
MEDIAN 19.9 lS.1 
AlASeNiccs 7.0 7.7 
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EXHlIHTXIV 
AlA SERVICES CORPORATION 
VALUATION STh'THESES AND CONCLUSfON 
Income Appro:lcb· DiscDunted Cash FlDw Methodolngr 
Indicated Value ofTotal Equity on a Matketablc Controlling Interest Basis 
Less: Indicated Value ofPrcf=d Equity 
Equals: Indicated Value of Common Equity on a Marketable Controlling Interest Basis 
Discount for Minority Interest (%) 
Equals: Indicated Value of Common Equity ... n a Marketable Mim)rity Interest Basis 
Plus: Deferred Consld<;l'lltinn 
Equals: Indicated Value of Common Equity on a Marketable Minority Interest BllS;S 
o.pltal MarketApproacb. Guideline Companies Analysis 
Indicated Value of Total Equity on n Marketable Minority lnterest Bll5is 
Less: Indicated Value ofPrcferred Equity 
Equals: lndicated Value of Common Equity on a Marketable Minority Inl= Bll5is 
Valuation Synthesis 
Indicated Value of CommCln Equity on a Marketable Minority Interest Basis 
Discount for Lack ofMarketabUity (%) 
Indicated Value of Common Equity on a Nonmarketable Minority IntCfCSt Basis (Rounded) 
Common Shares Outstanding . 
Fair Market Value of Common Equity on S1. Nonmarkel4ble Aflonrity Interest 8;tsis - Per Share 
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s 
(39,252.294) 
1.903.100 
(41,155;394) 
__ llll 
(27.:574,114) 
1.156,000 
(25,41 &,000) 
10,860,000 
1,903,100 
&,957,000 
(8,230,500) 
5.0 
(7.819,000) 
973,334 
(8.03) 
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U.S. ECONOMIC OUTLOOK 
In the valuation of any company, the general economic outlook as of the appraisal date should be 
considered, since the national economic outlook influences how investors perceive alternative investment 
opportunities at any given time. 
In our analysis, we considered the general economic climate that prevailed in the fourth quarter of 1994. 
This section contains an overview of selected economic factors, followed by a discussion of those factors 
that are critical over the long term. Topics addressed include general economic conditions, fiscal policy, 
consumer prices and inflation rates, employment growth and unemployment, interest rates, consumer 
spending. the stock markets, manufacturing, and capital expenditures. 
GENERAL ECONOMIC CONDITIONS 
As of the valuation date, the current business expansion, which began in March 1991, was 46 months old. 
On average, the seven peacetime expansions since 1945 lasted 43 months. If the expansions during the 
Korean and Vietnam wars are included. the average expansion lasted 50 months. However, the economy 
grew steadily from 1961 to 1969 and from 1982 to 1990. 
It was estimated that Gross Domestic Product (GDP) increased at a 4.5 percent annual rate during the fourth 
quarter of 1994, after a 4 percent gain in the third quarter. The growth rate for the economy for the entire 
year was 4 percent, the best advance since 1984. 
Except for momentary spikes, inflation appeared to be moderate. However, some of the conditions that 
preceded past rounds of inflation were becoming evident Commodity prices were on the rise and gold 
prices were up. Manufacturers were not able to raise prices easily, even though they were paying more for 
materials. Factories were experiencing slightly longer waiting periods for deliveries, and there were reports 
of construction worker, truck driver, and skilled machinist shortages. On the other hand, wages were 
increasing modestly. 
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In the last three quarters of 1994, business inventories rose at the second fasteSt rate in more than four 
decades according to Business Week. It is uncle<rr whether the buildup of inventories in the fourth quarter of 
1994 was voluntary-because of an expected increase in demand--or involuntary-because sales were less 
than expected. 
FISCAL POLICY 
The federal budget deficit for the October 1, 1994, through December 31, 1994 period was $73.98 billion. 
This deficit was down 19.2 percent from the $91.51 billion deficit posted for the same period one ye<rr 
earlier. 
MONETARY POLICY 
The Federal Reserve Bank (the "Fed") raised interest rates six times in 1994. The last increase was on 
November 15, 1994, when the Fed raised rates by three-fourths of a percentage point, the biggest increase in 
13 years. As of the valuation date, the federal funds rate was reported at 5.5 percent, 2.5 percent higher than 
where it stood when the Fed began raising rates in February, 1994. 
The Federal Reserve Bank was attempting to engineer a "soft landing" in the nation's economy by slowing 
it just enough to reduce inflationary pressures but not enough to cause a recession. According to an article in 
the Wall Street Joumal, Federal Reserve Bank Chairman -Alan Greenspan said he saw marginal signs that 
the economy was starting to slow. However, he stated there were still numerous. signs that growth was fast 
enough to pose inflationary problems. Mr. Greenspan's comments were seen by many as a hint that another 
interest rate increase was on the way. 
CONSUMERPruCES AND INFLATION 
The consumer price index (CPI) rose 2.7 percent in 1994, about one-half the rise in GDP. In the final 
quarter of 1994 the CPI rose 2.5 percent. Medical care costs were higber by 4.9 percent in 1994, 
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considerably less than the double digit rate increases seen several years ago, but still at a higher rate than the 
growth in GDP. 
EMPLOYMENT GROWTH AND UNEMPLOYMENT 
Employment costs rose 3 percent in 1994, the smallest increase since the government began tracking them 
in 1981. Workers covered by union contracts negotiated in the fourth quarter of 1994 won wage increases 
averaging only 25 percent annually over the term of the agreements. The agreements they replaced, 
negotiated mostly in 1991 and 1992, had provided average wage increases of 3 percent. The cost of 
benefits, such as health care costs, rose 3.4 percent in 1994, compared to a 4.6 percent increase in 1993 . 
.. -
In December 1994, 256,000 new jobs were created and the unemployment rate fell to 5.4 percent. During 
1994,3.5 million jobs were created. 
Business productivity (output for each hour worked) rose 2.2 percent in 1994 after rising 1.5 percent in 
1993. Several economists believed the latest figures suggested a "real trend improvement" for productivity 
at U.S. companies. 
INTEREST RATES 
Subsequent to the November 1994 increases in interest rates by the Fed. several ofthe nation's largest 
banks raised their prime lending rate to 8.5 percent from 7.75 percent. The increase in the prime rate was 
the fifth one during 1994 after a five-year period of no change in the rate. 
The yield on long-term U.S. Treasury bonds rose from 5.8 percent in October 1993 to 8.17 percent in 
October 1994, and decreased slightly to 7.94 percent at the end of 1994. Long-term bond yields were 
expected to gradually drift lower in 1995 and reach 6.75 percent by the end of 1996. 
Below is a summary of some key interest rate projections for 1995 and 1996 issued by First Interstate 
Bancorp in its Forecast 1995-1996. dated October 18,1994. 
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FORECAST OF IhTEREST RATES 
(Quanerly Averages) 
1995 1226 
Q1 m m Q4 Q1 m m Q4 
ShQrt-Term 
Fed Funds (Overnight) 5.00 5.21 5.25 5.25 5.25 5.25 S.25 5.25 
Treasury Bills (3-month) 4.85 5.08 5.12 5.12 5.12 5.12 5.12 5.12 
CDs (3-month. secondary) 5.13 5.34 5.37 5.35 5.35 5.35 535 5.35 
LIBOR C3-month) 5.25 5.46 5.49 5.47 5.47 5,47 5,47 5.47 
Prime Rate 8.00 8.21 8.25 8.25 8.25 8.25 8.25 &.25 
Long-Term 
U.S. Government Bonds (30-year) 7.37 7.25 7.10 7.00 6.95 6.85 6.80 6.75 
Corporate Aaa (Moody's) &.09 8.01 7.89 7.81 7.76 7.66 7.61 7.56 
Mortgage Rate (30-year) 8.50 8.42 8.29 8.21 8.16 8.06 8.01 8.00 
Source: Forecast 1995-1996, First Interstate Bancorp, October 1994. 
CONSUMER SPENDING 
In December 1994 retail sales fell at a I percent annual rate, following a 1.8 percent increase in November. 
For the year 1994, retail sales rose 7.5 percent, compared with a 6.5 percent rise in 1993. Spending on 
durable goods rose 1.1 percent while spending on nondurable goods rose less than 0.1 percent. Sales of new 
automobiles and light trucks rose 8.4 percent in 1994 after a 13.7 percent rise in 1993. Automobile sales 
were expected to slow considerably in 1995. For 1994, building material and hardware store sales rose 11.7 
'percent; furniture, appliance and equipment store sales rose 13.2 percent. 
Spending rose 5.7 percent in 1994 compared with a 5.8 percent increase in 1993. The advance in 1994 was 
the smallest since 1991. In December 1994, the savings rate for Americans was 4.8 percent, up from 4.3 
percent in November. Personal income rose 0.7 percent in December 1994 and rose 3.5 percent for the 
entire year. Earnings for 1994 were up 6.1 percent; the biggest gain in four years. 
In 1994 consumer debt surged, growing by 14.7 percent for the year to $900 billion. Consumer installment 
credit outstanding as a percentage of disposable income was approaching 199(} levels. In December 1994, 
consumer credit grew by 9.8 percent, the smallest rise since July 1994. 
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CONSTRUCTION 
Construction spending rose I. I percent in December 1994, the fifth increase in a ro~v. New construction put 
in place in 1994 was up 8.7 percent over 1993. Total housing starts were at an annual rate of 1,529,000 units 
in December 1994, down I percent from November. Housing starts for 1994 totaled 1,453,100 units, an 
increase of 12.9 percent over 1993-the highest level since 1988. Single-family housing starts rose 6.2 
percent in 1994, and multi-family starts surged 58.9 percent over 1993. Apartment construction apparently 
was boosted by a tax credit for low-income housing. 
Sales of new single-family homes declined 0.6 percent in December [994, the second straight month of 
dedine. However, sales for the entire year 1994 were at the highest level in six. years. The year-end 
slowdown in sales was attributed to higher mortgage rates. Mortgage rates for a 30-year, fixed-rate loan 
averaged 9.1 percent The median price of a new home at the end of 1994 was $135,000, $10,000 higher 
than at the end of 1993. An estimated 349,000 new homes were for sale in December 1994, the most since 
the end of 1989, when 1he housing industry was heading toward a recession. Sales of existing bomes 
increased in December 1994. For the year 1994, existing home sales totaled 3.97 million, up 43 percent 
from 1993. 
TIfE STOCK MARKETS 
After a high of 3,978.36 on January 31, 1994, the Dow Jones Industrial Average was 3,834.44 at the end of 
1994 and had regained some of the ground lost during the first half of the year. The following table shows 
various stock market averages at the 'end of 1993 and the four quarters of 1994, and, the related 
price/earnings multiples and dividend yields for the Standard & Poor's 400 Industrials and 500 Composite: 
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Dow Jones Industrial Average 
s&P 400 fndustrials 
PIE Multiple 
Dividend Yield 
S&P 500 Composite 
PIE Multiple 
Dividend Yield 
NASDAQ COTC) Industrials 
12131193 
3754.09 
540.19 
27.58 
2.40 
466.45 
22.95 
2.73 
776.80 
Source: Barron'$ and The Wall Street Journal. 
3131 
3635.96 
521.16 
23.72 
2.51 
445.77 
20.36 
2.90 
743.46 
Page 6 
HISTOR!CALSrOCKMARKETDATA 
1994 
6130 9/30 12131 
3624.96 3,&43.19 3,834.44 
516.40 548.18 547.5l 
22.65 20.71 J8.71 
2.51 2.40 2.45 
444.27 462.69 459.27 
19.55 18.36 16.80 
2.92 2.82 2.90 
714.25 777.47 751.96 
At the end of December 1994, the twelve-month trailing PIE ratio for the S&P 500 was 16.80. Compared to 
the annual average of 11.60 in the 19805 and 11.70 in the 19705, investors were anticipating substantial 
improvements in earnings per share. The dividend yield of the S&P 500 was 2.9 percent at the end of 1994, 
considerably below the 3.4 percent average dividend yield for 1987-1991. The 2.8 percent yield on the Dow 
Jones Industrials at the end of December \994 represented the eighth straight quarter of yields on the Dow 
under 3 percent. The long-tenn average dividend yield on the Dow is 4.5 percent. 
INDUSTRIAL PRODUCTION 
Industrial production at the nation's factories, mines, and utilities rose at an 11.5 percent annual rate in 
December 1994, the largest increase since November 1992. Factory output for 1994 was up 5.8 percent. 
Total industry capacity utilization rose to 85.4 percent in December 1994, its highest level since October 
1979. 
Orders for durable goods rose 1.4 percent in December 1994 after a 3.2 percent increase in November. For 
the year 1994, durable goods orders rose 13.5 percent, the largest gain in 16 years. Primary metal orders 
rose the most, followed by orders for electronics, transportation, and industrial machinery. 
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Producer prices rose 0.2 percent in December---only 1.7 percent for the year 1994--despite vigorous 
growth in the economy. There was a continuing climb in prices manufacturers paid for raw and intermediate 
materials in the fourth quarter of 1994. Analysts worried that those eariy-stage price increases would soon 
find their way into prices for goods at the consumer leveL 
Although the National Association of Purchasing Management's monthly index declined to 57.8 percent in 
December 1994 from 61.2 percent in November, the continued high level of the index suggested further 
economic expansion. As of December 1994, the index remained above SO percent for 16 months, a level 
that indicated an expanding manufacturing sector. The price component of the survey, which indicated the 
prices manufacturers were paying for raw and intermediate materials. rose to 83 percent in December 1994. 
CANT AL EXPENDITURES 
Businesses continued to invest heavily in new productivity enhancing equipment Equipment outlays rose 
an estimated 9.4 percent in 1994. Outlays for basic industrial equipment were up 15 percent in 1994. Rising 
capacity utilization prompted more companies to expand their operations. Spending for equipment was 
expected to slow in 1995 and 1996 to a gain of8 percent and 6 percent, r~pectively. Corporate profits were 
strong in the fourth quarter of 1994. Strong profits were projected to generate the necessary cash flow fDr 
businesses to increase their outlays for new equipment. 
SUMMARY 
At the end of 1994 the current business expansion was almost four years old and GDP had increased 
significantly. There appeared to be some inflationary pressures, particularly in raw and intermediate 
goods purchased by manufacturers, but the gains in employment costs remained low. The Federal 
Reserve Bank raised interest rates six times during the year, which was expected to slow the economy in 
1995. 
Value Line Investment Survey did not expect a flood of weak data in the months ahead. It predicted that the 
economy was strong enough, particularly in the manufacturing sector, to expand by 2.5 percent to 3 percent 
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in the first half of 1995. After that, the weakness in the economy was to become more widespread with 
growth perhaps falling below 2 percent for the final two quarters of 1995. Value Lille Investment Surveys 
indicated that interest rates could be coming down again by the second half of 1995 if economic growth 
slowed to 2 percent or less. The Wall Street Journal's semi-annual survey of economists reported a 17 
percent chance of a recession beginning in 1995, with the risk rising to 39 percent before the presidential 
election in 1996. 
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LIFE AND HEALTH INSURANCE INDUSTRY 
OVERVIInY 
Life and health insurers' net written premiums during the six months ended June 30, 1994 rose 4.7 
percent from that of the comparable period ended June 30, 1993. This slowdown was largely attributable 
to an easing in sales of whole and variable life and other interest-sensitive products amid the rise in 
interest rates and volatility in the stock m'arket during the earlier part of the year. The rise in interest rates 
also reduced operating margins and resulted in greater realized capital losses. As a result, industry net 
income during this period declined nearly 12 percent, to just over $5.9 billion. This represented a 
disappointing contrast with 1993's results. 
LIFE INSURANCE 
The Federal Reserve's decision to raise interest rates in an effort to control inflation and slow the 
economy had negative effects on the life insurance industry in particular. Not only did this action send 
the bond market reeling, it heightened the already competitive pressures that life insurers faced from 
banks and investment houses. Insurers were forced to raise credited rates on their policies amidst rising 
money market rates, thus decreasing profit margins. Although interest rates began to trend upward, many 
insurers' portfolios contained relatively low-yielding bonds, which limited investment income growth. 
Th~ competitive threat from banks and brokerage houses was nothing new. The distinctions that once 
separated the life insurance industry and the banking and brokerage sectors have faded during the past 10 
years. Life insurance companies sold far more than basic life insurance policies; they offered annuities 
and a variety of other financial products and services that compete directly with investments and services 
traditionally offered by brokerage houses and banks. To prosper in this competitive environment, 
insurers continually introduced new products and tailored existing products to meet the insurance, 
savings, investment, health-care and estate planning needs of their clients. 
An evolution in policy trends was also pressuring margins. Traditionally, life insurance was purchased as 
protection against an untimely death. Since the average life expectancy had increased, consumers were 
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more concerned about outliving their resources. This, in turn, helped fuel the rise in annuity sales during 
the previous year. As a result, the industry's business mix shifted away from traditional premium-based 
life insurance products towards fee-based products, such as annuities. Consequent/yo more of the 
investment risk was transferred to' the consumer. In exchange, life insurers had forgone the relatively 
wider profit margins associated with traditional life insurance offerings. 
HEALTH INSURANCE 
Many of the health-care proposals under consideration in Congress had more to do with the reform of 
health-care insurance practices than with the reform of the U.S. health-care system. Some of the 
proposed changes involved greater use of managed care to help control costs, the formation of voluntary 
purchasing cooperatives, and increasing the portability of insurance coverage. 
Though much of the debate over the future of health care in the United States was nationally focused, 
action taken at the state level was reducing the need for federal intervention. Typical state actions 
included the implementation of underwriting reforms and the institution of community rating systems. 
The refonn of medical underwriting, which based underwriting decisions on a person's medical history, 
would have prevented denial of coverage to those with pre-existing medical conditions. Under a 
community rating system. insurer's based their premiums on the cost of medical care in that particular 
"community." While the stated intent of a community rating system was to make health care more 
affordable to the small-group market, it could have had the opposite effect Rather than accept risks they 
deemed undesirable, many insurers might have pulled out of a particular market. As a result, the 
reduction in underwriting supply would have driven insurance premiums higher. 
In an attem pt to rein in the escalating costs of health insurance premiums, many large employers began 
self-insuring, or accepting more of the underwriting risk themselves. To keep from losing an important 
revenue source, insurers modified their product offerings to include administrative services only 
("ASO'') contracts and minimum premium plans (,LMPPS"). Under ASO contracts, insurers rendered 
services such as claims payment and cost-containment on a fee basis. Because the insurer assumed a 
minimal amount of risk, the margins for such contracts tended to be rather low, but the stream of 
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earnings was more stable than traditional indemnity policies. Under MPPs, employers self-funded their 
plans, while still insuring a certain level of large, unpredictable claims. These two types of coverage 
represented more than 60 percent of all insurance group coverage as of the valuation date. 
According to the U.S. Department of Commerce, inflation rates for medical care were projected to 
remain in the range of 12 to 15 percent annually over the five-year period from 1994 to 1998. As a 
percentage ofGDP, health-care expenditures rose from 10.4 percent in 1985 to an estimated 16 percent 
in 1994. Health-care reform had changed the nature of the health-care industry and led to die 
consolidation trend in health insurance. Many industry experts believed that health-care reform would 
force employers to concentrate more than ever on total health plan costs, shifting toward budgetable cost 
containment products and trying to lock employees into the most cost-effective health plans available. 
These changes were ex.pected to increase pressure on group health insurers and managed care companies 
to merge or form strategic alliances. 
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EFFECTIVE INCOME TAX RATE 
We selected a combined effective FederaJ and state income tax rate of 40.5 percent to use in our 
valuation analyses. The 40.5 percent effective tax rate approximates the average effective marginal 
corporate income tax rate for the state of Idaho. 
PRESENT V ALU£ DISCOUNT RATE 
We determined that the weighted average cost of capital was the appropriate discount rate to use in our 
valuation of AlA Services. The weighted average cost of capital estimates the present cost of debt and 
equity capital as determined by market evidence. 
Rate of Return on Equity 
In developing the required rate of return on equity capital, we used evidence presented in Stocks, Bonds, 
Bills and Injlation, Ibbotson Associates, 1994. According to the Ibbotson study, the average premium 
over the risk-free rate-as measured by yields on 20-year Treasury bonds-for an equity investment in the 
S&P 500 Composite Common Stock Index was 7.2 percent for the period 1926-1993. We used this 
historical equity risk premium of 7.2 percent as an estimate of the required market risk premium on 
equity capitaL 
The equity risk premium was derived from a broad composite of returns of large, highly capitalized 
companies trading on the national exchanges. It does not take into account the business and financial 
risk, specific to subject company's business activity and capital structure. The premium does not 
incorporate the generally greater investment risk and resultant higher required rates of return normally 
associated with smaller, more thinly capitalized companies like AlA Services. According to Ibbotson 
Associates Slocks, Bonds, Bills. and InjlaNon: 1994 Yearbook, the mean return for stocks of small 
market capitalization companies over the period 1926 to 1993 reflected an additional small-stock risk 
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premium of 5.3 percent over the generic risk premium found for the larger S&P 500 Composite Common 
Stock Index. 
At year end 1993. the weighted average market capitalization of the 1,&66 stocks in the small company 
group was approximately $93 miHion. The unweighted average market capitalization was approximately 
$57 mmion, while the median was $40 million. Given the book value of total assets of ALA Services was 
approximately $1.0 million as of December 31, 1994, an equity ownership investor in AlA Services 
would require such a small-stock equity risk premium. 
We selected a risk-free rate based upon the rate of return on 20-year U.S. Treasury bonds as quoted in 
Slocks. Bonds. Bills and inflation, Ibbotson Associates, 1995. We selected 8.1 percent as our risk-free 
rate of retum. 
Given the optimistic nature of the AJA Services' management prepared income statement projections and 
the relatively poor historical financial perfonnance, we selected a company specific risk premium of 10 
percent to add to the calculated the required rate of return on equity capital for AlA Services. 
Based on our analysis as described above, we selected a required rate ofretum on equity capital of30.6 
percent. 
Rate of Return on Debt 
To quantify the required rate of return on debt capital, we considered the cost of debt capital as reported 
by ALA Services and interest yieJds on publicly traded corporate debt securities. Based on our analysis, 
we estimated the cost of debt capital to be 9.25 percent. We quantified the after-tax cost of debt capital to 
the company by "tax affecting" the cost (multiplying by 1 - the selected effective tax rate), to account for 
the tax deductibility of interest payments by the company. Based on our analysis, we calculated the after-
tax required rate of return on debt capital for AlA Services at 5.5 percent. 
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Weightings 
We weighted the cost of debt and equity capital in proportion to toe market value of the capital structures 
of AlA Services and the guideline companies. We also considered capital structure evidence provided by 
companies in the insurance industry as reported in RMA Annual Statemen{ Studies. 1994. Basen on our 
analysis. we selected a debt capital percentage of20 percent and a equity capital percentage of 80 percent 
to use in our weighted average cost of capital analysis. 
Summary-Weighted Average Cost of Capital 
Based upon the analysis described above, the appropriate after-tax weighted average cost of capital for 
AlA Services is 26 percent. 
A summary of our weighted average cost of capital analysis is provided on Exhibit V. 
GENERAL LONG-TERM GROWTH RATE 
Based on our analysis of the AlA Services' financial statements for the years 1990 through 1994, 
management's projections for 1995 through 1999, industry growth projections provided by various 
industry analysts and publications, and the historical growth rate in revenues of the guideline publicly-
traden companies, we have estimaten a long-tenn growth rate of 4 percent for our residual year analysis. 
We consider this long-tenn growth rate appropriate based upon industry trends and inflation 
expectations. 
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GENERAL CAPITALIZATION RATE 
The capitalization multiple used to estimate the residual value is defined by the following equation: 
where, Capitalization mUltiple = 1/(D-G) 
D "" the appropriate present value discount rate 
G == the long-term growth rate 
DEPRECIATION AND AMORTIZATION EXPENSE 
Projected depreciation and amortization expense was provided by the management of AlA Services. 
CAPITAL EXPENDITURES 
Based on OUr discussions with AlA Services' management and our review of the Company's financial 
statements, we projected capital expenditures at $68,975 for the year ended December 31, 1995. Capital 
expenditures were projected to grow at the same rate oftotal revenues for the remainder of the projection 
period. 
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THE USE OF GUIDELINE COMPANIES 
It has often been stated that all values are best tested and detennined in the marketplace. However, when 
valuing the shares of a privately held company, generally no such marketplace exists. Often the best 
alternative is to look for guidance from the prices investors are willing to pay for securities of similar 
companies that are publicly traded. 
The "willing buyer/willing selJer" concept underlying the fair value concept comes from the assumption 
that the buyer is seeking an equity participation in a particular industry. and that "value" to the buyer is a 
function of the strength and quality of earnings, assets, dividend yield, and/or some other relevant 
variable. To gain valuation guidance from this approach, the first step is to identify a group of publicly 
traded companies that are sufficiently similar to AlA Services to classify them as guideline companies. 
THE SEARCH FOR GUIDELINE PUBLICLY TRADED COMP AN(ES 
The first step in finding guideline companies is to identify the most appropriate Standard Industrial 
Classification ("SIC"). The consolidated operations of AIA Services most closely resemble companies with 
SIC Nos. 6300, 63 II, and 6321 in their business segment disclosures. We used on-line databases through 
Dialogue (database service) in the search for publicly traded companies: Disclosure (File 100). S&P 
Corporate Descriptions (File 133), Moody's Corporate profiles (File 555) and Company Jntelli~ (File 
479). 
Disclosure contains detailed financial and textual information on approximately 11,400 public companies. 
The information is derived from documents filed with the Securities and Exchange Commission (SEC) and 
is updated on a weekly basis. 
S&P Corporate 'Qescriptions contains strategic and financial infonnation on apprnximately 9,000 publicly 
owned corporations with securities trading on the New York, American and regional stock exchanges, 
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NASDAQ system, and various exchanges in Canada and abroad. The file is updated with approximately 
400 revised and new records twice a month. 
Moodv's Corporate Profiles contains descriptions and financial information on approximately 4.000 
publicly held companies. This coverage includes all companies on the New York and American Stock 
Exchanges plus 1,800 of the most actively traded companies, traded over the counter (OTC). TIlts file is 
updated weekly. 
Company Tnte!li~ is a combined directory of company news files. It contains information on 
approximately IOO,aOa U.S. private and public companies. The database also contains up to 10 of the most 
recent news references. on each company found in over 3,000 newspapers, magazines, and journals. 
Approximately 10 percent of the companies are publicly held. Company information is updated monthly. 
These databases were searched by primary and secondary SIC codes. The primary SIC code is determined 
by identifYing the predominant service rendered. The secondary SIC code is determined by identifYing any 
product line which is not predominant but contributes to greater than 5 percent of the operational revenues 
of the company. 
The historical operations of AIA Services included both insurance marketing and underwriting activities. 
Since the Company was undergoing a change from combined underwriting and marketing activities to 
strictly underwriting activities, we attempted to locate firms with strictly insurance marketing SIC codes. 
From the various databases, we identified three companies with suffiCiently similar financial and 
operational characteristics to classify them as guideline companies. 
A summaI)' description of the business operations of each of the guideline companies is provided below: 
Arthur J. GaI1agher & CQ. ("Gallagher") and Its subsidiaries are engaged in providing insurance 
brokerage, risk management and related services to clients in the United States and abroad. The 
company's principal activity is the negotiation and placement of insurance for its clients. The company 
also specializes in furnishing risk management services. Risk management involves assisting clien1s in 
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analyzing risks and detennining whether proper protection is best obtained through the purchase of 
insurance or through retention of all or a portion of those risks and the adoption of corporate risk 
management policies and cost-effective loss control and prevention programs. Risk management services 
also include claims management, loss control consulting and property appraisals. The company believes 
that its ability to deliver a comprehensively structured risk management and brokerage service is one of 
its major strengths. 
RUb, Rogal and Hamilton Company ("HRH"), through its network of wholly-owned subsidiary 
insurance agencies, places various types of insurance, including property, casualty, marine, aviation and 
employee benefits insurance, with insurance underwriters on behalf of its clients. The company operates 
55 offices in 17 states and the District of Columbia. The company's client base ranges from personaJ to 
large nationaJ accounts .and is primarily comprised of medium-size commercial and industrial accounts. 
Insurance commissions accounted for approximately 91 percent of the company's total revenues in 1994. 
The company also advises clients on risk management and employee benefits and provides claims 
administration and loss control conSUlting services to clients, which contributed approximately 4 percent 
of revenues in 1994. The third party administration operations in Savannah, Georgia and Charleston, 
South Carolina were sold effective July I, 1994. 
Poe & Brown, Inc. ("Poe & Brown") is comprised of th~ following; (I) general retail operations, 
which provide all types of insurance products to a broad range of commercial, professional, and personal 
clients; (2) national program operations, which market professionaJ liability, property and casualty 
insurance to members of various professional and trade associations through independent agents; (3) 
brokerage operations, which distribute excess and surplus commercial insurance through independent 
agents; and (4) service operations which provide insurance-related services such as third-party 
administration and consultation for workers' compensation and employee benefit self-insurance markets. 
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OVERVIEW 
One of the primary differences between the shares of a closely held company and those of a company with 
an established public market is the ready marketability of the publicly traded shares. All other factors being 
equal, an investment is more valuable if it is easily marketable and, conversely. less valuable if it is not 
easily marketabJe. Simply stated, investors prefer liquidity to lack of liquidity. GenemUy speaking, an 
investment in the shares of a closely held company is relatively illiquid compared to other investments, and 
particularly compared to publicly tmded securities. 
THEORY AND RATIONALE 
In 1983, Lawrence H. Averill, Jr., in his treatise Estate Valuation HandboQk (New York: John Wiley & 
Sons, 1993) provided the reasoning behind a discount based on the illiquidity of shares in a closely held 
company: 
"The lack of marketability problem is inherent in the valuation of all business interests that 
are not actively traded all recognized markets. The poor marketability of lIontraded 
business interests Slems from several factors. First, most of these businesses are small. 
family-owned and run operations. Such businesses run great risk offailure. llu~ greater the 
risk, the lower the value. Second, these interests lack liquidity. There is no large pool of 
potential buyers for these interests when they come on the market. The longer it lakes to 
sell an asset, the lower the value will be as compared to more actively tradable assets. 
Such a business interest muse be sold at a substantial discowl( in order to attract buyers, as 
recognized by court decisions. The actual amoull( of the discount, of course, will va/y from 
situation to situation . .. 
The market places far more emphasis on the liquidity factor in the pricing of common stocks than in the 
pricing of any other type of investment assets, for many sound reasons. For common stocks as a group, 
investors generally expect to realize the majority of their return in the form of capital gains at the time of 
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sale of the stock, and only a smaller part of their total return in the form of dividends while they hold the 
stock. Thus, the ability to sell the stock is crucial to the actual realization of the investor's return for buying 
and holding the stock. 
These circumstances contrast sharply with the case of other securities that are income-oriented, such as 
preferred stocks, bonds, notes, and mortgages, for which most, if not aU, of the return expected by the 
investor is in the fonn of dividends or interest, so that the realization of the return on the investment is not 
dependent on the investor's ability to sell the security. 
Another reason that liquidity takes on a high degree of importance for common stocks is that their prices 
tend to be much more volatile than prices of real estate or other securities such as preferred stocks or bonds. 
Consequently, the investor's choice as to the timing of the saIe of his stock is of much greater importance in 
determining the amount of the return he wiII earn on his investment than is the case with other security 
investments. 
Thus, if a private purchaser can be found who would be willing to buy a stock that has no ready market, 
such an investor would require a heavy discount from an otherwise comparable stock that is both legally 
salable to the general public and that has an established, efficient market 
EMPIRICAL REsEARCH ON LACK OF MARKETABlLITY DISCOUNTS 
While sophisticated participants in the capital market have always given recognition to the fact that the 
pricing of common stocks is highly dependent on their liquidity, it is only since 1971 that a body of 
evidence has begun to be developed and disseminated to isolate and quantify the differential in security 
pricing that is due to the marketability factors. 
The current evidence providing empirical support for discounts for lack of marketability generally falls into 
two fields of study: (1) studies of restricted stock transactions, and (2) studies of private transactions in the 
common stock of companies which subsequently had initial public offerings. A discussion of the major 
studies in each of these two fields is presented below. 
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Studies of Restricted Stock 
Studies of restricted stock specificaUy isolate the value of the marketability fuctor from all other factors. 
Restricted stock is stock of a puhIidy traded company which is subject to certain trading restrictions. A 
publicly traded company may self securities, through a private placement, which are not registered with the 
Securities and Exchange Commission (the "SEC"). However, these securities cannot be resold in the public 
capital market, except under SEC rule 144, which requires a two-year holding period. 1 As a result of this 
trading restriction, such privately placed stock is restricted. 
Furthermore, SEC rule 144 limits the number of restricted shares which may be sold in any three month 
period, to the greater of the following: (1) 1 percent of the total outstanding shares, or (2) the average 
weekly trading volume of the security duringtbe four weeks preceding the filing of the notice of sale. 
Evidence of the price discount required by purchasers of restricted stock is found by comparing the price of 
a privately placed stock to the price of its unrestricted publicly traded counterpart. As literally hundreds of 
such arm's-length transactions have been studied, they provide a strong base of empirical evidence from 
r 
which to quantifY an appropriate discount for lack of marketability. 
It must be recognized that the following restricted stock studies quantifY the price discount for securities 
which are restricted from trading for a specified period of time. Upon the removal of the restrictions, the 
securities will automatically possess all the benefits of an unrestricted publicly traded stock, including a 
I iquid market Conversely, such prospects of liquidity do not exist for a minority interest in a closely held 
company. Thus, the marketability discount for a closely held securiry would intuitively be signIficantly 
higher than the marketability discount for a restricted stock (for which a ready, efficient market will be 
available within two years). 
SEC Institutional Investor Study. In 1971, the SEC published the first major study quantifying the 
discounts experienced in transactions of restricted stock. This study of over 300 transactions compared the 
1. 55 Fed. Reg. 20894 (May 21. (990). 
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prices of the restricted stock to the prices of otherwise identical but unrestricted stock on the open market. 
The SEC introduced the study with the following explanation: 
~'Restricted securities are usually sold at a discou/1l from their coeval market price, if an)', 
primarily because of tire restrictions on their resale. With d,e information supplied by the 
respondents 011 the purchase prices of the cammon stock and the dates of transaction, the 
Study computed the implied discounts in all cases in which it war able to locate a market 
price for the respective secwity on the date of the transaction.2 " 
The SEC study found an average discount of 24 percent for transactions of restricted stock compared to its 
unrestricted counterpart stbck, In addition, the study found generally higher discounts for restricted stocks 
which would trade on the over-the-counter market ("OTC") once the restrictions expired, as opposed to 
stocks which would trade on the New York Stock Exchange (the ''NYSE'') or the American Stock 
Exchange (the <'ASE"). The average discount fur stocks which would trade on the OTe when their 
.. 
restrictions expired was approximately 35 percent. 
The Internal Revenue Service (the "Service"), in Revenue Ruling 77~287. specifically acknowledges the 
conclusions of the SEC Institutional Investor Study and the values of restricted securities purchased by 
investment companies as part of the "relevant facts and circumstances that bear upon the worth of restricted 
stock." The Service states the purpose of Revenue Ruling 77-287 as: "to provide information and guidance 
to taxpayers, Internal Revenue Service personne~ and others concerned with the valuation, for Federal tax 
purposes, of securities that cannot be immediately resold because they are restricted from resale pursuant to 
Federal security laws."3 
Gelman Study. In 1972, Milton Gelman published the results of his study of the prices paid for restricted 
securities by four closed-end investment companies specializing in restricted securities investments.4 Based 
2. "Discounts Involved in Purchases of Common Stock (1966--1969)." inslilll([onal Investor SfUdy Reporr of rile Securities and 
Exchange Commission, H.R. Doc. No. 64, PanS, 92d Cong., 1st Sess. 2444-2456 (1971). 
3. Revenue Ruling 77-287 (1977-2 C.B. 319). S~ion I. 
4. Gelman, Milton. "An Economist-Financial Analyst's Approach to Valuing Stock of a Closely Held Company." Journal of 
Ta.>:aJion. June 1972, pp.353-4. 
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upon an examination of 89 transactions which took place between 1968 and 1970, Gelman found that the 
. 
median discounts were 33 percent, and that more than a majority of the purchases studied Were at discounts 
of30 percent and higher. 
Moroney Study. In an article published in the March 1973 issue of Taxes,S Robert E. Moroney presented 
the results of his study of the prices paid for restricted securities by 10 registered investment companies. 
Based upon his examination of 146 purchases, Moroney found an average discount of approximately 36 
percent (as calculated by Willamette Management Associates). 
Maher Study. 1. Michael Maher completed another well-documented restricted stoclc study which was 
published in the September 1976 issue of Taxes.6 Maher's approach was similar to that of the SEC study 
and of the Moroney study, comparing prices paid for restricted stocks with the market prices of their 
unrestricted counterparts. The transactions took place during the fIVe-year period 1969 through 1973. 
Maher's study indicates an average discount of approximately 35 percent. 
Maher concluded: 
"The result I have reached is that most appraisers underestimate the proper discount for 
Tack of marketability. The results seem to indicate that this discount should be ahout 35 
percent. Perhaps this makes sense because by committing funds to restricted common 
stock, the willing buyer (a) would be denied the opporlWtity to take advantage of other 
investments, and (b) would continue to have his investment at the risk of the business until 
the shares could be offered to the public or another buyer is found". 
Trout Study. In a study of restricted stock purchases by mutual funds from 1968 to 1972, Robert Trout 
attempted to construct a financial model which would provide an estimate of the discount appropriate for a 
5. Moroney, Robert E. "Most Couns Overvalue Closely-Held Stocks .... Taxes, March 1973, pp. 144-56. 
6. Maher.}. Michael. "Discounts for Lack of Marketability for Closely-Held Business Interests." Taxes, Septetnber 1976, pp. 
562-71. 
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private company's stock.7 His multiple regression model included 60 purchases and found an average 
discount of approximately 33.5 percent for the restricted stock compared to its freely traded counterpart 
stock. 
Standard Research Consultants Study. In 1983, Standard Research Consultants (SRC) analyzed 
private placements of common stock to test the current applicability of the SEC study.S SRC studied 28 
private placements of restricted common stock transpiring between October 1978 and June 1982. The 
median discount was approximately 45 percent. 
WiUamette Management Associates Study. Willamette Management Associates analyzed private 
placements of restricted stocks for the period January I, 1981 through May 31, 1984. The early part of this 
study overlapped the last part of the Standard Research Consultants study, but there were very few 
transactions that took place during the period of overlap. The mcYority of the transactions in the Willamette 
Management Associates study occurred in 1983. 
WHlamette Management Associates identified 33 transactions that could be classified with reasonable 
confidence as arm's-length and for which the price of the restricted shares could be compared directly with 
the price of trades in otherwise identical but unrestricted shares of the same company at the same date. The 
median discount for the 33 restricted stock transactions-compared to the prices of their freely tradable 
counterparts-was approximately 31 percent (The slightly lower average percentage discounts for private 
placements during this time may be attributable to the somewhat depressed prices in the public stock 
market, and the recessionary economic conditions prevalent during the studied period.) 
Silber Study. William Silber presented the results of his restricted stock study in a 1991 article published 
in Financial Analysts Journa19. Based on a universe of310 restricted stock transactions occurring between 
7. Trout, Robert R. "Estimation of !he Discount Associated wi!h the Transfer of Restricted Sccurities.w Taxes, June 1977, pp. 
3&1-5. 
8. "Revenue Ruling 77-287 Revisited.," SRC Quarterly Reports, Spring 1983, pp. 1-3. 
9. Silber, Willinm L. "Discounts on Restricted Stock: The Impact of rHiquidity on Stock Prices." Financial AnalYSIS Journal, 
July-August 1991, pp. 60-64. 
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1981 and 1989, as reported by the Securities Data Corporation, Silber examined 69 transactions which were 
absent warrants or other special provisions. The discount for these 69 transactions was approximately 34 
percent. 
FMV Study. In an effort to update the SEC Institutional Investor Study, FMV Opinions, Inc. examined 
restricted stock transactions from 1979 through April 1992.1 0 This analysis of over 100 transactions 
resulted in a median discount of approximately 23 percent, providing additional support to the SEC 
Institutional Investor Study. 
The FMV study also examined the relationship between the discount and several factors including: the 
market value of the block of restricted stock, the percentage size of the block, and the total market value of 
the subject corporation. According to the study, the discount for lack of marketability was higher for smaller 
capitalization companies, and for larger percentage blocks of stock. AIA Services would be considered a 
relatively small market capitalization company. 
Summary of Restricted Stock Studies. The studies of market prices of restricted stocks now cover a 
time span from the late 1960's through 1992. These comprehensive studies, covering literally hundreds of 
transactions, indicate quite consistently an average discount for the restricted stock of a publicly traded 
company of35 percent as compared to its freeJy tradable counterpart stock. 
However, as previously mentioned, this discount is based upon transactions in stock which will be freely 
tradable in a relatively short period of time. One would expect the appropriate disC:Ourit for lack of 
marketability to be significantly higher for a minority interest in a closely held company (which in all 
likelihood will never have a public market), than for the securities included in these restricted stock studies. 
10. Hall, Lance S .• and Timothy C. Polacek. "Strategies for Obtruning (he Largest Discounts." Estafe Planning, 
January/Fcbruary 1994, pp. 38·44. 
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Public Offering Studies 
While studies of restricted stocks provide compelling evidence of the discounts for lack of marketability 
associated with stocks which are (temporarily) restricted from their public market, a second line of evidence 
is obtained through studies of initial public offerings ("IPOs"). The scope of these IPO studies includes 
transactions in the stock of companies that were private at the time of the transaction, but subsequently had 
a successful initial public offering. 
The discount for lack of marketability is generally detennined as the difference between a company's IPO . 
stock price and the price at which the company's stock traded in private transactions prior to the !PO (when 
the company's stock did not trade on a public market), adjusted for such factors as changes in earnings 
levels and industry price/earnings ratios. The IPO studies add to the evidence presented by the restricted 
stock studies, and assist in determining marketability discounts applicable to appraised values arrived .at 
through approaches based upon publicly traded companies. 
Emory Studies. John Emory conducted a series of studies which examined private transaction stock 
prices up to five months prior to a company's lPO. Emory's studies are published in Business Valuation 
Review. I I 
TIle Emory studies compared the private transaction prices to the prices at which the stock was 
subsequently offered to the public, as a means of quantifYing the discount attributable to the lack of 
marketability. These studies included transactions involving both options to purchase common stock and 
direct sales of common stock. According to the study: 
"Ill most cases, the transactions included were scated to have been at fair market value and 
all ultimately would have had [0 be able to withstand [SEC]. IRS or judicial review, 
particularly in light of the subsequent public offerings . .. 
11. Emory, John D. "The Valuc of Mnrkctabifity as Illustrated in Initial Public Offerings of Common Stock." Business 
Valuation Revie"., December 1992, pp. 208-212 
Willamette Management Associates 
AFFIDA VIT OF MICHAEL S. BISSELL 
8237 
AlA0029291 
Investment Marketabirity Considerations Page 9 
The following table summarizes the results of the Emory studies quantitYing the pricing differential 
between public market stock transactions and transactions in stocks without a public market 
~~: 
. ' 
.. 
'. Imp~t,ed :Q~co~nt .. r : ':. : 
.:: " ".: .·:s~titb~ ,. . . ',' . 
':. .:.~. . : ~ , . ~~lln .... .. . :¥'e,d~:. : .. 
.,'... .'. 
1980-1981 60% 66% 
1985-1986 43% 43% 
1987-1989 45% 45% 
1989-1990 45% 40% 
1990-1992 42% 40% 
Overall. the Emory studies indicate that discounts for lack of marketability are in the range of 40 percent to 
45 percent. 
Willamette Management Associates Studies. In addition to the restricted stock study mentioned 
previously. WiUamette Management Associates also has been conducting an ongoing study of completed 
public offerings in ax; attempt to quantitY the marketability differential between publicly traded and closely 
held securities. 
Similar to the Emory studies, the Willamette Management Associates studies examine transactions in the 
common stock of publiclY traded companies which took place prior to the company's !PO. However, there 
are several differences between the two studies as discussed below. To date, the studies have covered the 
years 1975 through 1992, with the exception of 1983 due to lack of sufficient transactions. The primary 
steps taken in the Willamette Management Associates studies are summarized below. 
Selection of Companies. The universe of successfully completed public offerings is obtained from a 
publication entitled The IPO Reporter (or its predecessor publications), published by IDD Information 
Services. Basic financial data for the companies is obtained from Form 8-1 and from Form S-lS, the IPO 
registration statements filed with the SEC. 
Willamette Management Associates 
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These registration statements included information regarding aU private transactions which took place in the 
36 months prior to the fPO. After a detailed examination of these transactions, and of the underlying 
financial data, companies are selected based upon the following criteria: 
1. The offering is one of common stock (Le., no preferred stock or units). 
2. Domestic company. 
3. Unregulated industry (Le., no utilities or banks). 
4. IPO price of at least $1.00. 
5. Arm's length transaction (i.e., no transactions involving options, warrants or derivative 
securities, debt securities, or transactions pursuant to a stock purchase plan). 
Every effort is made to verify that the selected transactions were conducted on an ann's-Iength basis. For 
transactions which involved purchases by company insiders (I.e., directors, officers or employees), the arm's 
length nature of the transaction is independently verified with the company. 
A discount is then calculated based upon the difference between the company's IPO price and the private 
transaction price which took place at some point within the 36 months prior to the !PO. However, 
marketability may not be the only factor contributing to the magnitude of this discount. Hence, adjustments 
are made to the IPO price and the prior transaction price to account for changes in a company's earnings and 
for changes in the industry's earnings. 
Adjustment for Company Earnings.. In order to minimize any effect on the indicated discount caused by 
changes in a company's earnings levels, we have calculated our discount for lack of marketability based 
upon changes in relative price/earnIng (PIE) ratios. For each company for which meaningful earnings data 
were available as of both the prior transaction date and the IPO date, PIE multiples were calculated for both 
dates, based upon the relative prices and earnings per share. The formula for calculating the percentage 
discount of the private transaction PIE mUltiple (PEp) from the IPO PIE multiple (PEo) is illustrated below: 
Unadjusted Percentage P / E Discount PE. - PEp 
PEo 
Willamette Management Associates 
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Adjustment for Industrv Earnings, Over time, there are considerable shifts in the average PIE multiples 
for many industries, reflecting changing investor expectations regarding the outlooks for these industries. 
Therefore, as mentioned previously, we also attempted to minimize any effect on the indicated discount 
caused by changes in industry PIE mUltiples. 
We obtained evidence of industry PIE multiples from Standard & Poor's Analysts' Handbook (certain of our 
-
early studies relied upon industry information from Value Line Investment Survey). Based upon the 
appropriate industry PIE mUltiple at the IPO date (IPEo), and the industry PIE ratio at the prior transaction 
date (IPEp), we calculated a "relative PIE" mUltiple wilb which we adjusted the company's prior transaction 
PIE mUltiple. TIle resulting formula for calculating the percentage discount of the private transaction PIE 
multiple (PEp) from the IPO PIE mUltiple (PEo), adjusted for the relative industry PIE multiple is illustrated 
below: 
Adjusted Percentage P / E Discount = [PE" 
[PE" 
In order to obtain some indicated results from the companies which did not have meaningful PIE multiples 
as of the IPO date and/or the prior transaction date, we have made additional discount calculations by a 
secondary method. In this method, we have calculated the discount based solely upon price, without making 
an adjustment for a company's earnings level. However, in our secondary method, we have made an 
adjustment for industry price indexes based upon the appropriate industry price index (as reported by Ibe 
Analysts' Handbook) at the IPO date (IPo) and the industry price index as of the prior transaction date (Ipp). 
The formula for calculating the pen:;entage discount of the private transaction price CPp) from the IPO price 
(Po), adjusted for the relative induslTy price index, is illustrated below: 
Adjusted Percentq.ge Price Discount = Po - P" x IP" 
IPf' 
The following table summarizes the results of the Willamette Management Associates studies quantifYing 
the pricing differential between pUblic market stock transactions and transactions in stocks without a public 
market: 
Willamette Management Associates 
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'.' 
: 
.' 
.. 
'. Adjuste,(r'CQr ~ndustry' . . ~ :; .  . . . Adjusted 'for·Industry : 
· .. Study .. · ..... Pdc'e.Indexes· : : . . ·.P~ Mlll~p.Ies :: .' ';: 
· .. : ... ~.:. . . .... : 
· . 
. :.,Me.1n.· Med'ia!l: Mea:~ : .. Medimi..· · . : . ... 
.'. , 
1975-78 53.1 64.3 35.0 54.7 
1979 60.1 68.2 555 62.9 
1980-82 60.9 68.2 47.4 55.5 
1984 60.6 80.5 43.2 74.4 
1985 49.8 61.3 39.3 43.2 
1986 NA NA 36.3 47.5 
1981 NA NA 36.9 43.8 
198& NA NA 41.5 51.8 
1989 NA NA 47.3 50.4 
1990 49.4 50.4 30.5 48.5 
1991 32.2 39.1 24.1 31.8 
1992 55.1 64.9 41.9 52.4 
The WilIamette Management Associates studies indicate overall discounts for lack of marketability in the 
range of approximately 40 percent to 55 percent 
Summary QfPublic Offering Studies. Similar to the restricted stock studies, the studies oflPOs now cover 
a significant time span, from the late 1970's through 1992. Through these studies, nearly each and every fPO 
of the last 20 years has been examined for relevant evidence. 
Based upon the results of the Emory studies and the Willamette Management Associates studies, the typical 
discount for lack of marketability associated with private transactions in closely held stock compared to 
public market transactions in the same stock is approximately 45 percent 
Willamette Management Associates 
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SUMMARY AND CONCLUSION OF EMPIRICAL REsEARCH 
The restricted stock studies discussed are quite consistent in indicating an average discount for lack of 
marketability of approximately 35 percent. In addition, the IPO studies provide convincing support for a 
somewhat higher discount for lack of marketability of approximately 45 percent 
Such a result is rational since the restricted securities will have access to an established public market upon 
the expiration of the restrictions. Also, the discounts based upon private transactions prior to access to a 
public capital market (i.e., the !PO studies) would be expected to more closely represent the actual discount 
for lack of marketability required by an actual investor in connection with the investment in the shares of a 
closely held security. 
WilJamette Management Associates 
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APPRAISAL CERTrFICA nON 
We hereby certify the following statements regarding this appraisal: 
L I have personally inspected the assets, properties, or business interests encompassed by this 
appraisal. 
2. We have no present or prospective future interest in the assets, properties, or business interests 
that are the subject of this appraisal report. . 
3. We have no personal interest or bias with respect to the subject matter of this report or the parties 
involved. 
4. Our compensation for making the appraisal is in no way contingent upon the value reported or 
upon any predetermined value .. 
5. To the best of our knowledge and belief, file statements of facts contained in this report, upon 
which the analyses, conclusions, and opinions expressed herein are based, are true and correct. 
6. Our analyses. opinions, and conclusions were developed, and this report has been prepared, in 
conformity with the Uniform Standards of Professional Appraisal Practice, as promulgated by 
The Appraisal Foundation. 
7. No persons other than the individuals whose qualifications are included herein have provided 
significant professional assistance regarding the analyses, opinions, and conclusions set forth in 
this report. 
S. The reported analyses, opinions, and conclusions are limited only by the reported contingent and 
limiting conditions, and they represent our unbiased professional analyses, opinions, and 
conclusions. 
9. The reported analyses, opinions. and conclusions Were developed, and this report has been 
prepared, in conformity with the requirements of the Code of Professional Ethics and the 
Standards of Professional Appraisal Practice of the Appraisal Institute, of the American Society 
of Appraisers, and of the other professional organizations of which we are members. 
10. Disclosure of the contents of this report is subject to the requirements of the Appraisal Institute, 
the American Society of Appraisers, and the other professional organizations of which we are 
members related to review by their duly authorized represe~tatives. 
Willamette Management Associates 
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STATEMENT OF CONTINGENT AND LIMITING CONDITIONS 
This appraisal is made subject to the folloWing general contingent and limiting conditions: 
1. We assume no responsibility for the legal description or matters including legal Of title 
considerations. Title to the subject assets, properties, or business interests is assumed to be good . 
and marketable unless otherwise stated. 
2. The subject assets, properties, or business interests are appraised free and clear of any or all liens 
or encumbrances unless otherwise stated. 
3. We assume responsible ownership arid competent management with respect to the subject assets, 
properties, or business interests. 
4. The information furnished by others IS believed to be reliable. However, we issue no warranty Of 
other fonn of assurance regarding its accuracy. 
s. We assume no hidden or unapparent conditions regarding the subject assets, properties, or 
business interests. 
6. We assume that there is full compliance with all applicable federal, state, and local regulations 
and laws unless the lack of compliance is stated, defined, and considered in the appraisal report. 
7. We assume that aU required licenses, certificates of occupancy. consents, or legislative or 
administrative authority from any local, state, or national government, or private entity or 
organization have been or can be obtained or reviewed for any use on which the opi'nion 
contained in this report is based. 
8. Uniess otherwise stated in this report, we did not observe, and we have no knowledge of. the 
existence of hazardous materials with regard to the subject assets, properties, or business 
interests. However, we are not qualified to detect such substances, We assume no responsibility 
for such conditions or for any expertise required to discover them. 
9. Possession of this report does not carry with it the right of pUblication. It may not be used for any 
purpose by any person other than the client to whom it is addressed without our written consent, 
and, in any event, only with proper written qualifications and only in its entirety. 
10. We by reason of this opinion, are not required to furnish a complete valuation report, or to give 
testimony, or to be in attendance in court with reference to the assets, properties, or business 
interests in question unless arrangements have been previously made. 
11. Neither aU nor any part of the contents of this report shall be disseminated to the public through 
advertising, public relations, news, sales, or other media without our prior Written consent and 
approvaL 
12. The analyses, opinions; and conclusions presented in this report apply to this engagement only 
and may not be used out of the context presented herein. This report is valid only for the 
effective date(s) specified herein and only ror the purpose{s) specified herein. 
Willamette Management Associates o \ 
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PROFESSIONAL AFFILlA nONS 
American Bankruptcy Institute 
American Society of Appraisers 
Association for Corporate Growth 
Association for Investment Management and Research 
Business Valuation Association ofChicago,lIIinois 
Financial Management Association 
National ESOP Association' 
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OCT-la-94 TUE 11:54 CHARLES A. ROTH 
CHARLES ANDREW ROTH 
210 ST. PAUL STHEl::T. SUITE 220 
DENVER. CoLORADO 80205 
(a03} 32l-1318 FAX (303) 322-7433 
october 14, 1994 
Ms. sue Brown 
AlA services corporation 
One Lewis Clark Plaza 
P. O. Box 538 . 
Lewiston, Idaho 83501 
REt AlA Services corporation 
Common stock Valuation 
Dear Ms. Brown: 
At your request I have reviewed and developed 
approximate value of AlA services Corporation and 
subsidiaries. In my opinion that value is: 
$19,391,414 
1,018,729 shares outstanding/ 
$19.03 per share 
?0:2 
an 
its 
This valuation bas been determined by a review of the· 
1993 financial statements of AlA Services corporation and its 
subsidiaries, the Universe Life Insurance Company, the Great 
Fidelity Life Insurance Company, AlA Insurance, Inc., and 
actuarial information provided by Milliman & Robertson, Inc. 
I did not bave access to the annual convention 
statements of either the Great Fidelity Life Insurance 
Company or Universe Life Insurance Company to develop what is 
largely a statutorily adjusted book value of AIA Services 
Corporation. It may also be considered an update of the 
valuation previously provided to AlA Services corporation on 
August 18, 1992. 
This review and calucation is based on certain 
assumptions: 
/ 
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1. AlA services corporation's convertible Preferred 
stock is being redeemed at the rate of $15,000 
~onthly. In conjunction therewith a $15,000 monthly 
contribution is being made to the Employee stock 
Ownership Trust. However until this redemption is 
concluded the preferred stock value is eliminated as 
a component of the company's equity. 
2. The licensing in the company's two insurance 
carriers would ordinarily be valued at approximately 
$20,000 per state. However the bond portfolios in 
each company have sustained a decline which is the 
approximate equivalent of the licensing value in 
each company. Thus 1 haVe eliminated any value for 
the certificates of authority. 
3. The shareholder receivable of $231,015 at year end 
1993 disclosed in Note 14 has been eliminated. 
4. No value is attributed to more than $2.5 million of 
net operating loss carry forward, most of which was 
in AIA Sel:Vices corporation. However it would add 
significant value to any company considering an 
acquisition of AlA services corporation. 
5. I have assumed that the examination of Universe Life 
Insurance company by the state of Idaho currently in 
progress will not result in any material reduction 
in the company's statutory capital and surplus. 
6. To arrive at a value for AlA Insurance I capitalized 
1993 after tax earnings at rather modest multiple. 
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capital & Surplus 
AVR/IVR 
Group Universal Health 
Agency/TPA 
Total 
Deduct: 
AlA Services corp. debt 
Shareholder Receivable 
Preferred stock redeemable & 
convertible 
Per Share Value 
Sincerely, 
$5,140,830 
3,016,544 
14,406,000 
1.616.112 
$24,169,486 
(2,564,452) 
(231.00Q) 
$21,374,034 
(1.9$}2r?OQ) 
$19,381,834 
$19.03 
£';k 
Charles A. Roth 
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FAIR MA.ru<:ET V AWE 
OFTH"E COMMON STOCK OF 
AlA Services Corporatioll 
AS OF 
DECEMBER31,1994 
WHlamette Management Associates 
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CLEMENTS, BROWN & McNICHOLS, P.A. 
321 13th Street 
Post Office Box 1510 
Lewiston, Idaho 83501 
Telephone (208) 743-6538 
Fax (208) 746-0753 
LAWYERS 
RECEIVED 
JAN 3 02009 
eam,bet/, Bissell e} Kirby 
Robert P. Brown 
Justin J. Coleman 
Michael E. McNichols 
Sonyalee R. Nutsch* 
Eric K. Peterson" 
Bentley G. Stromberg 
January 28,2009 
*Admitted in Idaho 
and Washington 
Michael S. Bissell 
Campbell, Bissell & Kirby PLLC 
7 South Howard Street, Suite 416 
Spokane, W A 99201 
Re: Donna Taylor v. John Taylor, et. al. 
Dear Mike: 
\I.R. Clements 
(1896-1982) 
Reed Clements 
(Retired) 
Philip E. Peterson 
(1922-2003) 
1'111 writing to follow up on our recent discovery conference and to supplement our 
response to your request for production of documents. 
1. In response to Request for Production No.1, I enclose the September 30,2008, 
financial statements for AlA Services Corporation, AIA Insurance, Inc., and Crop USA 
Insurance Agency, Inc. It is my understanding that these are the most recent financial 
statements available. While the corporations used to prepare monthly financial 
statements, they no longer do so. 
2. In supplementation of our response to Request for Production No.5, wherein 
we identified "journal entries showing payments made to Donna Taylor", I enclose acopy 
of a document entitled "DONNA TAYLOR PAYMENT HISTORY" which gives the 
date of each payment and a break down of interest and principal. 
3. We want to revise our response to your Request for Production No.6 to read 
as follows: "OBJECTION AND RESPONSE: We object to Request for Production No. 
6 on the grounds that we do not contend that the corporations were 'unable to procure 
insurance' but that they were unable to procure insurance for a reasonable premium. 
Reserving our objections, we are not aware of any responsive documents but ifthere are 
responsive documents they would be contained in the minutes of the meetings of the 
Board of Directors, copies of which have been produced in the case of Reed Taylor v. 
AlA Services Corporation, et. aI., Nez Perce County Case No: CV 07-00208, in which 
counsel for the plaintiff in this case is co-counsel for plaintiff Reed Taylor. 
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4. In response to your Requests No.7 and 8, we discussed the account entitled 
"John's Salary Account." I have learned that the true name of the account is "Due 
to/from Jolm Taylor". I am advised that those account documents and supporting 
materials have been provided for the years 2002-2006. I have requested copies of the 
account, without the supporting documents, for 2007 and 2008 and I will send them to 
you when I receive them. 
5. With regard to Request for Production No.9, I am advised that there is also a 
"Due to/from John Taylor" account for Crop USA Insurance Agency, Inc. I will send you 
a copy when I receive it. 
MEMieb 
encls. 
cc: R. John Taylor 
AFFIDAVIT OF MICHAEL S. BISSELL 
Very truly yours, 
CLEMENTS, BROWN & McNICHOLS, P.A. 
MICHAEL E. McNICHOLS 
Roderick C. Bond 
From: Mike Bissell [mbissell@cbklawyers.com] 
Sent: Wednesday, March 11, 20092:10 PM 
To: Roderick C. Bond 
Subject: FW: discovery 
FYI 
Michael S. Bissell 
Campbell, Bissell & Kirby, PLLC 
7 S. Howard, Ste 416 
Spokane, W A 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
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This email may contain attorney-client and/or work product privileged information. If you are not the 
intended recipient, please notify me via email and delete this email. 
From: Mike Bissell [mailto:mbissell@cbklawyers.com] 
Sent: Tuesday, February 24, 2009 2:57 PM 
To: 'David Risley'; 'Roderick C. Bond' 
Cc: 'John Ashby'; 'Gary Babbitt'; 'Michael McNichols' 
Subject: RE: discovery 
David: 
Where is the discovery you promised? 
From: David Risley [mailto:David@rbcox.com] 
Sent: Thursday, February 12, 2009 7:20 AM 
To: Roderick C. Bond; Mike Bissell 
Cc: John Ashby; Gary Babbitt; Michael McNichols; Connie; Jim Beck; Natalie Holman 
Subject: discovery 
I will have the discovery responses for Connie and Jim to you by the end of the week of February 23d. 
A week of depositions last week and the flood of filings from Rod's office this week prevented me from completing 
the work before I leave for vacation today. 
I have reviewed the draft answers and documents: 
1. There are no corporate records of the AlA companies; all such records were produced by the corporations. 
2. Neither Connie nor Jim have records that would bear on the pending iIIegaliity motion 
3. Jim does have some Crop USA records dating on or aftern 2000, but they appear to be related to marketing, 
business and advisory board minutes. 
4. Not much work has been done in terms of identifying witnesses etc that would not overlap with discovery 
provided by AlA and Crop. 
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I will return to the office on February 22. 
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IN THE DISTRICT COURT OF THE 
STATE OF IDAHO, IN AND F 
REED J. TAYLOR, a single person, ) 
) 
Plaintiff, ) 
) 
v. ) 
) 
AlA SERVICES CORPORATION, an Idaho ) 
corporation; AlA INSURANCE, INC., an ) 
Idaho corporation; R. JOHN TAYLOR and ) 
CONNIE TAYLOR, individually and the ) 
community property comprised thereof, ) 
BRIAN FREEMAN, a single person; JOLEE ) 
DUCLOS, a single person; CROP USA ) 
INSURANCE AGENCY, INC., an Idaho ) 
corporation; and JAMES BECK and ) 
CORRINE BECK, individually and the ) 
community property comprised thereof, ) 
) 
Defendants. ) 
CONNIE W. T AYLOR and JAMES BECK, 
Counterclaimants, 
v. 
REED J. TAYLOR, a single person, 
Counterdefendant. 
Taylor v. AlA, et at. 
Order on Motion to Extend Time for Posting New Bond 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
CASE NO. CV07-00208 
ORDER ON DEFENDANT AlA'S 
MOTION TO EXTEND TIME 
FOR OBTAINING AND POSTING 
PRELIMINARY INJUNCTION BOND 
This matter is before the Court on Motion to Extend Time for Obtaining Bond filed by 
Defendants AlA Services and AlA Insurance. Hearing on the motion was held March 12, 2009. 
Plaintiff Reed Taylor was represented by attorney Michael S. Bissell. Defendants AlA Services 
Corporation and AlA Insurance, Inc. were represented by attorney Gary D. Babbitt. The Court, 
having read the motion and having heard oral arguments of counsel, hereby renders its Order. 
ORDER 
IT IS HEREBY THE ORDER OF THE COURT that Defendant's Motion to extend the 
time for obtaining and posting preliminary injunction bond in the amount of $600,000.00, as 
Ordered by the Court on February 26, 2009, is hereby DENIED. 
IT IS THE FURTHER ORDER OF THE COURT that the preliminary injunction bond of 
$600,000.00 must be posted by Defendant no later than two (2) business days from the signing of 
this Order. 
Dated this 13th day of March 2009. 
Taylor v. AlA, et al. 2 
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CERTIFICATE OF MAILING 
I hereby certify that a true copy of the foregoing ORDER was: 
~ hand delivered via court basket, ~ 
---'-- Ofc 
___ mailed, postage prepaid, by the undersigned at Lewiston, Idaho, this /3 day of 
March, 2009, to: 
Ned Cannon 
Smith and Cannon 
508 Eighth St 
Lewiston, ID 83501 
Michael S. Bissell 
7 S Howard St 
Spokane, VVA 99201 
Michael E. McNichols 
Clements, Brown & McNichols 
PO Box 1510 
Lewiston, ID 83501 
David A. Gittins 
PO Box 191 
Clarkston, VV A 99403 
Gary D. Babbitt 
D John Ashby 
Hawley, Troxell Ennis & Hawley LLP 
PO Box 1617 
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Attorneys for AlA Services Corporation, 
AlA Insurance, Inc. and Crop USA 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, ) 
) 
Plaintiff, ) 
vs. ) 
) 
AlA SERVICES CORPORATION, an Idaho) 
corporation; AlA INSURANCE, INC., an ) 
Idaho corporation; R. JOHN TAYLOR and ) 
comHE TAYLOR, individually and the ) 
Community property comprised thereof; ) 
BRYAN FREEMAN, a single person; ) 
JOLEE DUCLOS, a single person; CROP ) 
USA INSURANCE AGENCY, INC., an ) 
Idaho corporation; and JAMES BECK & ) 
CORRINE BECK, individually and the ) 
community property comprised thereof, ) 
) 
Defendants. ) 
) 
) 
AlA SERVICES CORPORATION, an Idaho) 
Corporation; & AlA INSURANCE, INC., an) 
) 
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Idaho corporation, 
Counterc1aimants, 
vs. 
REED J. TAYLOR, a single person, 
Counterdefendant. 
) 
) 
) 
) 
) 
) 
) 
) 
) 
Pursuant to the Order of the Court, AIA Services Corporation and AIA Insurance, Inc. 
are posting an Undertaking to pay $400,000 pursuant to Idaho Rule of Civil Procedure 65 by 
delivery to the Clerk of the Court a cashier's check in the amount of $400,000 drawn on Zions 
Bank, Lewiston Branch. Attached hereto as Exhibit A is an envelope which contains the 
cashier's check. The cashier's check is payable to the Clerk of the Second Judicial Court of the 
State of Idaho, in and for Nez Perce County. The Hartford Insurance Company Bond for 
$200,000 is still in effect. The total of the Undertaking and the existing Hmiford Bond is 
$600,000. 
DATED THIS 17th day of March, 2009. 
HAWLEY TROXELL ENNIS & HAWLEY LLP 
(~~y /-~"l V. 6~ 
--------Gary D. Babhltt, ISB No. 1486 
Attorneys for AIA Services Corporation, 
AIA Insurance, Inc., and CropUSA 
82lJI 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on this 17th day of March, 2009, I caused to be served a true 
copy of the foregoing NOTICE OF POSTING A $400,000 UNDERTAKING BY AIA 
SERVICES, INC. by the method indicated below, and addressed to each of the following: 
Ned A. Cannon 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, ID 83501 
ned@scblegal.com 
[Attorneys for Plaintiff] 
Michael S. Bissell 
CAMPBELL, BISSELL & KIRBY, PLLC 
416 Symons Building 
7 South Howard Street 
Spokane, ViA 99201 
mbissell@cbklawyers.coIIl, 
[Attorneys for Plaintiff] 
David A. Gittins 
LA Vi OFFICE OF DAVID A. GITTINS 
P.O. Box 191 
Clarkston, ViA 99403 
david@gittinslaw.com 
[Attorney for Defendants Duclos and Freeman] 
Michael E. McNichols 
CLEMENTS BROVVN & MCNICHOLS 
321 13th Street 
Lewiston, ID 83501 
mmcnichols@clbrmc.com 
[Attorneys for Defendant R. John Taylor] 
David R. Risley 
RANDALL, BLACK & COX, PLLC 
P.O. Box 446 
1106 Idaho Street 
Lewiston, ID 83501 
David@rbcox.com 
[Attorneys for Defendants Connie Taylor, James Beck 
and Corrine Beck] 
~ US. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
~ US. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
~ US. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
~ U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
~ U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
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James J. Gatziolis 
Charles E. Harper 
QUARLES & BRADY LLP 
500 West Madison Street, Suite 3700 
Chicago, IL 60661-2511 
JJG@quarles.com 
charper@quarles.com 
[Attorneys for Crop USA Insurance] 
Charles A. Brown, Esq. 
324 Main Street 
Lewiston, ID 83501 
CharlesABrown@cableone.net 
[Intervenor, 40 1 (k) Profit Sharing Plan] 
-.---X-.- U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
Email 
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3/18/2009 2: 00: 53 PM 
Gru:y D. Babbitt, ISB No. 1486 
D. John Ashby, ISB No 7228 
Deanna Silvers 
HA WLEY TROXELL ENNIS & HAWLEY LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, ID 83701-1617 
r elephone: 208 344.6000 
Facsimile: 208954.5201 
Email: gbabbitt@hawleynoxelLcom 
jashby@hawleytroxell.com 
Attorneys for AlA SelViees Corporation and 
AlA InsUl anee, Inc 
Hawley Troxell 
PILED 
i1XJ9 PlIIfl 18 PM 1 U1 
._-------.,. 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J T AYLOR, a single pel SOIl, 
Plaintiff; 
vs 
) 
) 
) 
) 
) 
AlA SERVICES CORPORA TION, an Idaho ) 
eorpOIation; AlA INSURANCE, INC, an ) 
Idaho corporation; R.. JOHN TAYLOR and ) 
CONNIE TAYLOR, individually and the ) 
community property comprised thereof; ) 
BRYAN FREEMAN, a single person; JOLEE ) 
DUCLOS, a single person; CROP USA ) 
INSURANCE AGENCY, INC, an Idaho ) 
Corporation; and JAMES BECK and ) 
CORRINE BECK, individually and the ) 
community property comprised thereof; ) 
Defendants 
) 
) 
) 
-------------------------------) 
AlA SERVICES CORPORA TION, an Idaho ) 
eorporatjon; and AlA INSURANCE, INC., an ) 
) 
Case No CV-07-00208 
NOTICE OF WITHDRAWAL OF 
MOTION FOR RULE 67 DEPOSIT 
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3/18/2009 2:01:01 PM Deanna Silvers 
Idaho corporation, 
Counterclaimants, 
vs 
REED .J TAYLOR, a single person, 
Countcrdefcndant 
) 
) 
) 
) 
) 
) 
) 
) 
) 
Hawley Troxell Page 4 
AlA SeIvices COIpolation and AIA InsUIance, Inc. hereby upon the filing ofthis Notice 
withdraws the motion entitled Motion fOI Rule 67 Deposit, tiled on or about April 16, 2008 by 
AlA Services C01poration and AlA Insmance, Inc The motion was never set fOt hearing and no 
order from this Court has been issued in respect to this motion. FUIthermore, no sum was ever 
tendered or deposited with the Clerk ofthe Court for Nez Perce County.. 
DATED THIS 1fL day of March, 2009 
HAWLEY TROXELL ENNIS & HAWLEY LLP 
Q~ 4DbLM ~tt:ISB!\to 1486 
Attorneys for AlA Services COIporation and 
AlA Insurance, Inc 
NOTICE OF WITHDRAWAL OF MOnON POR RULE 67 DEPOSIT - 2 
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CERTIFICATE OF SERVTCE 
I HEREBY CERTIFY that on this.Ib. day of March, 2009, I caused to be served a hue 
copy oflhe foregoing NOnCE OF WlIHDRA WAL OF MOTION FOR RULE 67 DEPOSIT 
by the method indicated below, and addressed to each of the following: 
NedA Cannon 
SMlIH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston,ID 83501 
ned@scblegal.com 
[Attorneys for Plaintiff] 
Michael S Bissell 
CAMPBELL, BISSELL & KIRBY, PLLC 
416 Symons Building 
7 South Howard Street 
Spokane, W A 99201 
mbissell@cbklawyers.com 
[Attorneys for Plaintiff] 
David A. Gittins 
LAW OFFICE OF DAVID A. GlITINS 
P.o .. Box 191 
Clarkston, W A 99403 
david@giltinslaw.com 
[Attomey for Defendants Duclos and Freeman] 
Michael E.. McNichols 
CLEMENTS BROWN & MCNICHOLS 
3 21 13th Street 
Lewiston,ID 83501 
mmcnichols@clblffiC.COffi 
[Attorneys for Defendant R John TayIOI] 
David R. Risley 
RANDALL, BLACK & COX, PLLC 
PO .. Box 446 
1106 Idaho Street 
Lewiston, ID 83501 
David@rbcox.com 
[Attorneys fO! Defendants Connie I aylor, James Beck 
and Conine Beck] 
__ U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
__ Telecopy 
'fI" Email 
__ US. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
----yelecopy 
~Emai] 
__ U.S Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
Telecopy 
?'Email 
__ U.s Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
_Jelecopy 
~Email 
__ U.s Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
---:7"T e1ecopy 
__ .." 1 Email 
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James.J Gatziolis 
Charles E, Harpel 
QUARLES & BRADY LLP 
Deanna Silvers 
500 West Madison Street, Suite .3700 
Chicago,IL 60661-2511 
J J G@guarles.com 
chrupeI@quaIles.com 
[Attomeys for ClOP USA Insurance] 
Charles A Brown, Esq, 
324 Main Street 
Lewiston,ID 83501 
CharlesABrown@cableone.net 
[Intelvenor, 401(k) Profit Sharing Plan] 
Hawley Troxell 
__ US, Mail, Postage Prepaid 
Hand Delivered 
__ OveInight Mail 
Tdecopy 
~Email 
__ US, Mail, Postage PIepaid 
Hand Delivered 
__ Overnight Mail 
~ Telecopy 
_.,/_ Email 
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NED A. CANNON, ISB No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743~9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, W A 99201 
Tel: (509) 455~ 7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
FilED 
II Itlft 18 PI'} q. 38 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE 
OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
PLAINTIFF REED TAYLOR'S 
OBJECTION TO WITHDRAWAL OF 
MOTION FOR RULE 67 DEPOSIT BY 
AIA SERVICES AND AIA INSURANCE 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRA W AL OF MOTION FOR RULE 67 
DEPOSIT BY AlA SERVICES AND AlA INSURANCE - 1 
On April 16, 2008, Defendant AlA Services represented to the Court that it was 
obligated pay Reed Taylor $25,000 per month (subject to a detennination that the stock 
redemption agreement was illegal and unenforceable), and that it had been making said 
payments since March of 2003. Services further represented that it had established an 
account for those payments in which it had recently begun depositing funds. Connie Taylor 
and James Beck filed a Joinder on April 18,2009; and their Joinder has not been withdrawn. 
AlA argued that it was in a "Catch 22," because if it continued to make the payments and 
prevailed, it might never be able to recover them, but if it stopped making the payments then 
Reed would claim it (AlA Services) was in default. AlA Services then contended that "the 
only equitable solution to this problem is to allow it to deposit the monthly payments into the 
Court [pursuant to Rule 67]." As this Court is aware, Reed Taylor later joined in the Motion 
and waived a hearing. 
Notwithstanding the foregoing, and without disavowing it, on March 18, 2009, AlA 
Services and AlA Insurance file a "Notice of Withdrawal" of the Motion because it "was 
never set for hearing and no order from this Court has been issued with respect to this 
motion." Reed Taylor objects to the withdrawal (in which case it remains in effect because 
Reed joined in the Motion, but has not joined in the withdrawal, and neither has Connie 
Taylor and James Beck), and requests an immediate order for Rule 67 deposit nunc pro tunc 
to the date of Reed's joinder in the Motion, as the rationale for the deposit set forth in AlA 
Services and AlA Insurance's April 16, 2008 motion still exists today.l Moreover, and as 
explained below, it appears that Services has used the money,2 which it acknowledged 
I Obviously, Reed contends he is entitled to much more than AlA admits, and he is not waiving his contentions 
in that regard. 
2 As of December 31, 2008, the account had a balance of $215,000 (Affidavit of Roderick Bond dated 
February 8,2009, Ex. A). 
PLAINTIFF REED T AYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
DEPOSIT BY AlA SERVICES AND AlA INSURANCE - 2 
belonged to Reed subject to a detennination of illegality, and which it further argued should 
be deposited with the Court, for funding the $400,000 Cashier's Check it filed on March 17, 
2009. This should not be pennitted, as the effect of doing so is, in essence, to dramatically 
reduce Reed's security and potential recovery. 
As set forth below, the facts surrounding AlA Services' withdrawal cast a serious 
cloud on the veracity of AlA Services and leave unanswered questions to which this Court 
may well demand a response before allowing the withdrawal of the Rule 67 Motion, and 
which justify an Order requiring the deposit: 
1. April 16, 2008: AlA Services files it motion, acknowledging that it owes 
Reed $25,000 per month, and that "a Rule 67 deposit is appropriate." 
2. April 18, 2008: Connie Taylor and James Beck filed a Joinder to AIA's 
Motion. 
3. January 29, 2009: AlA Services provides statements to Reed's counsel 
showing $215,000 in the US Bank account established for Reed's payments, as of 
December 31, 2008. (Affidavit of Roderick Bond, dated Feb. 8,2009, Ex. A). 
4. February 5, 2009: Court orders bond increased to $600,000. 
5. February 9, 2009: Reed files Joinder in AIA's Motion and Waiver of 
Hearing. 
6. February 26, 2009: Court sets deadline for of March 6, 2006 for posting 
bond. 
7. March 6, 2009': AlA Services moves for extension of time to post bond until 
after decision on illegality defense, on basis that obtaining a bond will cost between 
$90,000 and $120,000 and would be non-refundable. 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
DEPOSIT BY AlA SERVICES AND AlA INSURANCE - 3 
8. March 12, 2009: AlA Services argues consistent with its motion, and states 
that, if necessary, it could get a bond the next day. 
9. March 13, 2009: Court gives AlA Services two business days to post bond. 
10. March 17, 2009: AlA Services files a $400,000 cashier's check, i.e., AlA 
never posted a bond as it had represented was the basis for requesting additional time. 
1l. March 17, 2009: Reed's counsel requests latest statement from Gary Babbitt 
regarding account in which AlA Services is depositing Reed's payments. No 
response. 
12. March 18,2009: AlA Services files its "WithdrawaL" Reed has not joined in 
the withdrawal, and his Joinder in the original motion remains in effect. 
Although not directly relevant to the issue at hand, one must question the veracity of 
AlA Services when it represents that it needs an extension of time because it does not want 
to incur the cost of posting a bond, when it appears it never intended on doing so (perhaps 
there is an explanation, but Services has not articulated one). More relevant to the issue it at 
hand is the fact that AlA Services stated it was depositing money which it acknowledged it 
owed Reed (and which is also subject to security interests and a pending motion to relinquish 
collateral), subject to the illegality defense, and then (based upon its refusal to answer 
counsel's inquiries and withdrawal of its motion), apparently used that money to post the 
check as security under Rule 65(c), thereby dramatically reducing funds available to Reed in 
the event he prevails. Certainly the Court did not intend that by increasing the amount of the 
bond, other security available to Reed would be substantially diminished, as that would 
defeat the purpose of doing so. 
The Court should issue an order nun pro tunc and pursuant to Rule 67 requiring AlA 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
DEPOSIT BY AlA SERVICES AND AlA INSURANCE - 4 
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Services to immediately deposit past and present payments to Reed with the Court. 
DATED: This 18th day of March, 2009. 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
SMITH, CANNON & BOND PLLC 
::~BY 
Ned A. Cannon 
Michael S. Bissell 
Attorneys for Plaintiff Reed Taylor 
DEPOSIT BY AlA SERVICES AND ALA INSURANCE - 5 
~Z7Z 
CERTIFICATE OF SERVICE 
I, Michael S. Bissell, declare that, on the date indicated below, I served a true and 
correct copy of the foregoing on the following parties via the methods indicated below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston, ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AlA Insurance, and 
Crop USA Insurance Agency 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) F acsimil e 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
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James J. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago,IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, ID 83501 
Attorneys for AlA Services 401(k) Plan 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Signed this 18th day of March, 2009, at Spokane, Was ingto . 
Michael S. Bissell 
PLAINTIFF REED TAYLOR'S OBJECTION TO 
WITHDRAWAL OF MOTION FOR RULE 67 
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RODERICK C. BOND (Pro Hac Vice) 
NED A CANNON, ISB No. 2331 
SMITH, CANNON & BOND, PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, WA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
FILED 
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~) 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED 1. T AYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AIA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV 07-00208 
AFFIDAVIT OF MICHAEL S. BISSELL 
IN SUPPORT OF PLAINTIFF'S 
OBJECTION TO WITHDRAWAL OF 
MOTION FOR RULE 67 DEPOSIT BY 
AlA SERVICES AND AlA INSURANCE 
AFFIDA VLT OF MICHAEL S. BISSELL IN SUPPORT OF 
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AND AlA INSURANCE - 1 
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STATE OF WASHINGTON ) 
) ss. 
County of Spokane ) 
I, Michael S. Bissell, being first duly sworn on oath, depose and say: 
1. I am over the age of eighteen years, competent to testify in court, one of 
the attorneys for the plaintiff Reed Taylor in this action, and make this Affidavit based 
upon my personal knowledge. 
2. Attached hereto as Exhibit A is a true and correct copy of an email I sent 
to attorney Gary Babbitt on March 17, 2009 at 4:55 p.m. 
3. I never received a response from Mr. Babbitt to my email. 
DATED: This 18th day of March, 2009. 
1 I 1(1 
SUBSCRIBED AND SWORN to before me this 18th day of March, 2009. 
~0J~4.cblj 
Print Name: Melanie A. Hayes :;JP 
Notary Public in and for the State of 
Washington, residing at: Deer Park 
My commission expires: -"1'-"0"-1=-.17!..!-/-"'-0.::.9 ___ _ 
AFFIDAVIT OF MICHAEL S. BISSELL IN SUPPORT OF 
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MOTION FOR RULE 67 DEPOSIT BY AlA SERVICES 
AND AIA INSURANCE - 2 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the __ day of March, 2009, I caused to be 
served a true and correct copy of the foregoing document to the following: 
__ HAND DELIVERY 
__ U.S. MAIL 
OVERNIGHT MAIL 
---
FAX TRANSMISSION 
~=--7) EMAIL (pdf attachment) 
__ HAND DELIVERY 
__ U.S. MAIL 
OVERNIGHT MAIL 
---
~-;-- FAX TRANSMISSION 
J) EMAIL (pdf attachment) 
HAND DELIVERY 
---
__ U.S. MAIL 
__ OVERNIGHT MAIL 
-''''~'Y-:r-' _ FAX TRANSMISSION 
Jl EMAIL (pdf attaclunent) 
HAND DELIVERY 
---
__ U.S. MAIL 
OVERNIGHT MAIL 
---
__ FAX TRANSMISSION 
EMAIL (pdf attachment) 
__ HAND DELIVERY 
__ U.S. MAIL 
OVERNIGHT MAIL 
---
_..,-- FAX TRANSMISSION ii:5 EMAIL (pdf attachment) 
Attorney for JoLee Duclos and Bryan 
Freeman: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for R. John Taylor: 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston,ID 83501 
Attorney for Connie Taylor, James Beck 
and Corrine Beck: 
David R. Risley 
Randall, Blake & Cox, PLLC 
P.O. Box 446 
Lewiston, ID 83501 
Attorneys for AlA Services, AlA Insurance. 
and Crop USA Insurance Agency: 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley, LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, 10 83701-1617 
Attorneys for Crop USA Insurance Agency: 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady, LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago,IL 60661-2511 
AFFIDAVIT OF MICHAEL S. BISSELL IN SUPPORT OF 
PLAINTIFF'S OBJECTION TO WlTHDRA WAL OF 
MOTION FOR RULE 67 DEPOSIT BY AlA SERVrCES 
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Mike Bissell 
From: Mike Bissell [mbissell@cbklawyers.com] 
Sent: Tuesday, March 17, 2009 4:55 PM 
To: 'Gary Babbitt (gbabbitt@hawleytroxell.com)' 
Subject: Reed's Deposits 
Gary: 
Please provide me the latest statement for the account in which you are depositing Reed's payments. 
Michael S. Bissell 
Campbell, Bissell & Kirby, PLLC 
7 S. Howard, Ste 416 
Spokane, W A 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
This email may contain attorney-client and/or work product privileged information. If 
you are not the intended recipient, please notify me via email and delete this 
email. 
AFFIDAVIT OF MICHAEL S. BISSEL,~~~~~"';t~ rIFF'S OBJECTION TO 
3/18/W¥1:%:DRA WAL OF MOTION FOR RULE 67 DEPOSIT SERVICES AND AlA INSURANCE 
REED J. TAYLOR, a single person, 
) 
Plaintiff, ) 
) 
v. ) 
) 
AlA SERVICES CORPORATION, an Idaho ) 
corporation; AlA INSURANCE, INC., an ) 
Idaho corporation; R. JOHN TAYLOR and ) 
CONNIE TAYLOR, individually and the ) 
community property comprised thereof, ) 
BRIAN FREEMAN, a single person; JOLEE ) 
DUCLOS, a single person; CROP USA ) 
INSURANCE AGENCY, INC., an Idaho ) 
corporation; and JAMES BECK and ) 
CORRINE BECK, individually and the ) 
community property comprised thereof, ) 
) 
Defendants. ) 
) 
CONNIE W. TAYLOR and JAMES BECK, ) 
) 
Counterclaimants, ) 
) 
v. ) 
) 
REED J. TAYLOR, a single person, ) 
) 
Counterdefendant. ) 
TAYLOR V. AlA, ET AL. 
ORDER SETTING HEARING 
CASE NO. CV07-00208 
ORDER SETTING HEARING 
ON PLAINTIFF'S OBJECTION 
TO DEFENDANTS' NOTICE OF 
WITHDRAW AL OF MOTION 
FOR RULE 67 DEPOSIT 
IT IS HEREBY THE ORDER OF THE COURT that Plaintiff's Objection to Defendant 
AlA's Notice of Withdrawal of Motion for Rule 67 Deposit will be telephonically heard by the 
Court on APRIL 9, 2009 at 10:30 a.m. Pacific Daylight Time. The Court will arrange the 
telephonic conference through the operator and will contact the parties with cOll1ection 
information. 
TAYLOR V. AlA, ET AL. 
ORDER SETTING HEARING 
Dated this 2ith day of March 2009. 
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Attorneys for Plaintiff Reed J. Taylor 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
ALA SERVICES CORPORATION, an Idaho 
corporation; ALA INSURANCE, INC., an Idaho 
corporation; R. JOHN TAYLOR and CONNIE 
TA YLOR, individually and the community 
property comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE DUCLOS, 
a single person; CROP USA INSURANCE 
AGENCY, INC., an Idaho Corporation; and 
JAMES BECK and CORRINE BECK, 
individually and the community property 
comprised thereof; 
Defendants. 
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PLAN'S JOINDERS AND IN SUPPORT 
OF GRANTING PARTIAL SUMMARY 
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REED TAYLOR'S STATEMENT OF FACTS II 
Plaintiff Reed J. Taylor submits this Statement of Facts in Opposition to Connie Taylor 
and James Beck's Motion for Partial Summary Judgment and Bryan Freeman, JoLee Duclos, 
AlA Services Corporation ("AlA Services"), AlA Insurance, Inc. ("AlA Insurance"), R. John 
Taylor ("John Taylor"), and AlA Services Corporation 40 1 (k) Plan's ("Plan") Joinders and in 
Support of granting partial summary judgment in favor of Reed Taylor: 
I. STATEMENT OF FACTS 
A. John and Connie Taylor Had an Advantage Over Reed Taylor as They Wer'e 
Attorneys in 1995, While Reed Taylor Didn't Even Graduate From College. 
John Taylor attended college, graduated with a degree in accounting, attended law school 
and graduated from law school. l John Taylor was a Certified Public Account at one time and 
worked for an accounting firm, prior to attending law school? John Taylor was admitted to 
practice law in Idaho in 1976 and has remained an active attorney licensed in Idaho since that 
time? John Taylor has served on the board of directors of the publicly traded Avista Corporation 
since 1985, and has served on such board committees, including the corporate governance 
committee and compensation and organization committee.4 
Connie Taylor obtained a college degree and graduated from law schoo1.s Connie Taylor 
served as a law clerk for the Honorable George Reinhardt III from 1991-1993.6 Connie Taylor 
was admitted to practice law in Idaho in 1993 and has remained an active attorney licensed in 
Idaho since that time.7 Reed Taylor attended college, but never obtained a college degree.s 
1 See Affidavit of Roderick Bond dated April 9, 2009, Ex. A, p. 45, II. 11-17. 
2 Id. 
3 Id. at Ex. B. 
4 Id. at Ex. C, pp. 2-3. 
5 See Affidavit of Roderick Bond dated September 4, 2008, Ex. A, p. 2. 
6 Id. 
7 See Affidavit of Roderick Bond dated April 9, 2009, Ex. D. 
8 Id. at Ex. A, p. 156, II. 16-18. 
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B. Reed Taylor Was in Charge of Sales, While John Taylor Was In Charge of 
Finances. 
During the time he served as C.E.O. of AIA Services, Reed Taylor handled sales and 
marketing, while John Taylor handled financial and accounting aspects of the business. 9 James 
Beck even testified about the difference between Reed Taylor and John Taylor: 
My understanding of Reed Taylor was one of working with brokers, generally in the 
sales aspect. He was more of what would be classically called Mr. Outside, as opposed 
to John being more Mr. Inside. Io 
Mr. Beck also testified that Reed Taylor didn't talk a lot "about finances" and that he sperit 
"most of his time talking about activities in the field, sales opportunities, brokers, that sort of 
thing."lI 
C. JoLee Duclos Has Over Twenty Years of Legal Experience, Has Worked at AL\ 
Services Since 1990, And Was Intimately Involved With Much of The Malfeasance. 
JoLee Duclos has been employed by AlA since 1990, has a paralegal degree, and has 
over twenty years of experience in the legal field. l2 JoLee Duclos was later promoted to 
Secretary of the AlA companies after Dan Spickler left and she has also served as a director of 
AlA Services and AlA Insurance during most of the years in which the most serious corporat~ 
malfeasance has taken placeY Bryan Freeman was also on the boards of AlA Services, AlA 
Insurance, and CropUSA during the same corporate malfeasance, along with John Taylor. I4 Ms. 
Duclos has also been a long-time Secretary and/or Director of numerous other corporations 
9 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, pp. 476-S0. 
1°1d., at p. 479, II. 6-9 (emphasis added). 
11 ld., at p. 4S0. 
121d. at Ex. 53, p. 23. 
13 See e.g., Affidavit of Michael Bissell dated February 26,2009, Ex. 41,44-45,60,63; Affidavit of Roderick Bond 
dated August 2S, 200S, Ex. 32, 36 and 42; Affidavit of Roderick Bond dated September 3, 200S, Ex. 44; Affidavit of 
Roderick Bond dated September 9, 200S, Ex. 4S, 49,52 and 55; Michael Bissell dated February 26, 2009, Ex. 19. 
141d. 
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founded and operated by John Taylor from AlA Services. ls 
D. The Efforts To Buy Reed Taylor's Shares Started Well Before July 22,1995. 
It is clear from the board meetings, board meeting minutes, notices to shareholders and 
shareholder votes that John Taylor, James Beck, Mike Cashman and Richard Campanaro wanted 
operational control over AlA Services in an attempt to take it public and profit handsomely 
without having to personally be obligated to pay Reed Taylor. 16 
One of the failed efforts involved a planned merger between R.J. Holdings Corporation 
and AlA Services. 17 It is noteworthy that this proposed merger only demonstrates the efforts 
expended by John Taylor and others to buy Reed Taylor out. 18 Although this proposed merger 
was abandoned, its significance cannot be overlooked because the shareholders of AlA Services 
overwhelmingly approved the purchase of 500,000 of Reed Taylor's shares for $7.5 Million, 
which was comprised of $1.5 Million down at closing, a $6 Million Promissory Note, and the 
granting of Reed Taylor all of the security interests that he presently possesses.I 9 
RJ Holdings Corp. had no assets other than the purported employment contracts of John 
Taylor and Richard Campanaro, the value of which is unknown and presumably worthless.to 
John Taylor and Richard Campanaro were the sole shareholders of RJ. Holdings COrp.21 The 
same attorney for AlA Services was also involved in the aborted transaction with RJ. Holdings 
Corp., namely Richard Riley.22 Interestingly, the cover page from Richard Riley's fax has been 
15 See Affidavit of Michael Bissell dated February 26,2009, Ex. 63. 
16 See Affidavit of Roderick Bond dated February 12,2009, Ex. 1-14; Affidavit of Reed Taylor dated May 9,2008, 
Ex. C-F; Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. A-H. 
17 See e.g., Affidavit of Roderick Bond dated February 12, 2009, Ex. 1-2,4, and 9, p. 3, and Ex. 31. 
18Id. 
19 See Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. B-F. 
20 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 31, p. 3, § 3.1.9. 
21 Id. at p. 2, § 3.1.3. 
22Id. 
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redacted.23 
Even more interesting about R.J. Holdings Corp. is John Taylor's lack of memory 
pertaining to the purpose of the corporation when he testified on January 28.2009: 
Q. (By Mr. Bond): Can you tell me what the purpose of forming RJ Holdings 
Corporation was? 
A. (By John Taylor): I don't recall that company. 
Q. (By Mr. Bond): Did you and Mr. Campanaro own a corporation together? 
A. (By John Taylor): I don't recall that. 24 
Interestingly, John Taylor does not even recall the corporation that he set up to facilitate the first 
failed effort to acquire Reed Taylor'S shares so that John Taylor, Richard Campanaro, James 
Beck and Michael Cashman could attempt to take the merged company public, without being 
personally liable for any indebtedness to Reed Taylor. 25 
E. AlA Services Appointed Outside Directors To Negotiate the Terms of the 
Redemption of Reed Taylor's Shares. 
A special committee of certain members of the board of AlA Services was established to 
negotiate with Reed Taylor for the redemption of 500,000 his common shares and determine the 
acceptability of the final agreement, which such board resolution Reed Taylor abstained from 
voting. 26 In other words, Reed Taylor had no involvement at the corporation level with 
negotiating the terms of the redemption of his shares.27 There is no board meeting minutes 
23Id. 
24 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 76, pp. 111-112. It is noteworthy that these 
questions were asked before the alleged "illegality" arguments have been asserted. Reed Taylor has been denied the 
opportunity to depose John Taylor since the "illegality" arguments have been asserted. 
2 See e.g., Affidavit of Roderick Bond dated February 12,2009, Ex. 4 at AIA0025239. 
26 See Affidavit of Reed Taylor dated May 9,2008, Ex. A, p. 4; see also Affidavit of Roderick Bond dated February 
12,2009, Ex. 4 at AIA0025241-42. . 
27 Id. Although AlA Services ultimately purchased all of Reed Taylor's shares, these minutes and the shareholder 
approval of the purchase of 500,000 of his shares is significant because the purchase of these shares was approved 
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indicating that anyone on the board opposed the redemption of Reed Taylor's shares.28 The 
Defendants have not submitted a single affidavit or any other evidence that suggests Reed Taylor 
forced a sale of his shares to AlA Services or that any of the present defendants opposed the 
d . 29 re emptIOn. 
F. The Defendants Needed To Persuade Reed Taylor To Sell His Shares. 
Richard Campanaro, James Beck and Michael Cashman were an investor group who 
desired to redeem Reed Taylor's shares in AlA Services, along with R. John Taylor.3o In the 
letter from Richard Campanaro to Reed Taylor and John Taylor dated April 14, 1995, Mr. 
Campanaro stated the following when negotiations were faltering to repurchase Reed Taylor's 
shares: 
[F]ollowing the Board of Director's and Stockholder's meetings held in Boise, Idaho In 
early March, Mr. Michael Cashman, myself, Mr. Jim Beck ... expected a response from 
Mr. Reed Taylor detailing the sale of his stock in AlA ... that, in fact, [Reed Taylor] had 
retained the services of an attorney for the purpose of attempting to finalize the details of 
our sale and purchase agreement. .. 
.. . Mr. Reed Taylor has refused to negotiate an agreement [for the purchase of his 
shares] .... Mr. Reed Taylor addressed issues with his attorney, Scott Bell ... This indicates 
to me a lack of seriousness on his part or a complete lack of understanding of the 
structure we were attempting to avail ourselves of in order to effectuate this purchase [of 
Reed's shares]. It appears that Mr. Reed Taylor was attempting to sabotage, for whatever 
reason, the entire purchase agreement. ... 
... 1 was, and continue to be, a sincere purchaser of Reed Taylor's stock and the 
restructuring of AlA ... 
.. .I am also sending Dick Riley a copy [of this letter] so that he might appropriately 
respond to the letter of intent drafted by Scott T. Bell, which, in my opinion, is another 
indication of Reed Taylor's lack of seriousness concerning the sale of his stock .... 
by the board and the shareholders for $7.5 Million, plus the security interests he now holds in the stock and 
commissions. 
28 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 1-15; Affidavit of IoLee Duclos notarized on 
February 11,2009, Ex. A-H and L-R. 
29 See Affidavit of IoLee Duclos; Affidavit of Connie Taylor; Affidavit of Aimee Gordon; Court File. 
30 See e.g., Affidavit of Reed Taylor dated May 9,2008, Ex. A and E. 
REED TAYLOR'S STATEMENT OF FACTS - 6 
OZ1D 
.. .If you both [Reed and John Taylor] wish to pursue this matter [the purchase of Reed's 
stock], please advise me as soon as possible ... 31 
Mr. Campanaro's letter clearly demonstrates that Mr. Campanaro, on behalf of himself and the 
other members of the Investor Group (Michael Cashman and James Beck) were pressuring Reed 
Taylor to sell his shares. 32 
G. After the R.J. Holdings Corp. Merger Was Abandoned, AlA Services Board of 
Directors Approved The Redemption of All of Reed Taylor's Shares. 
Up to the time of the redemption of Reed Taylor's shares on July 22, 1995, AlA 
Services' board of directors was comprised of seven persons, three of whom were not employees 
of AlA Services or any of its subsidiaries, i.e., outside directors.33 At the Board Meeting held on 
July 18, 1995, the Board of Directors voted in favor of redeeming all of Reed Taylor's 613,494 
shares, Cumer Green, who was Donna Taylor's attorney, abstained from voting while the other 
directors voted in favor of the redemption of all of Reed Taylor's shares.34 Previously, the Board 
of Directors and shareholders had voted in favor of the redemption of only 500,000 of Reed 
Taylor's shares for the payment of$1.5 Million down, a $6 Million Note due in 10 years, and the 
related security interests, i.e., the same $6 Million Note and security interest at issue today.35 
III 
III 
31 See Affidavit of Reed Taylor dated May 9, 2008, Ex. A, pp. 1-5 (emphasis added). 
32Id. 
33 See Affidavit of Reed Taylor dated May 9,2008, Ex. A, p. 4; see also Affidavit of Roderick Bond dated February 
12,2009, Ex. 4 at AIA0025241-42. Affidavit of Reed Taylor dated May 9, 2008, Ex. F, p. 30. 
34 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 9, p. AIA0025505 and AIA25516-17. This board 
meeting also shows that prior to the time Reed Taylor'S shares were redeemed, the Defendants were honoring 
Donna Taylor's right to appoint a person to the board of AIA Services. As the Court is well aware, the Defendants 
have not honored Donna Taylor and Reed Taylor's right to be on the board for years. Indeed, the Defendants have.a 
vested interest in keeping anyone off the board of AlA Services who has "clean hands." The same holds true for 
AlA Services' failure to hold annual shareholder meetings to elect directors. AlA Services is, and has been, 
operating illegally for over five years under the watchful eyes of the Defendants. 
3S See e.g., Hearing, A and Z. 
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H. AlA Services Shareholders Obtained Shareholder Approval for the $7.5 Million 
Redemption of Reed Taylor's Shares, Related Security Interests and All Other 
Corporate Actions Necessary for the Reorganization, Which Included the Purchase 
of Reed Tavlor's Remaining Shares. 
The $7.5 Million purchase price for 500,000 of Reed Taylor's shares was not a number 
Reed Taylor came up with for a "golden parachute" to "bail" from AlA Services, rather Reed 
Taylor had granted Centenial an option to purchase 500,000 of his shares for $7.5 Million and 
Centenial agreed to assign the option to AlA Services.36 
Although it is unclear whether shareholder approval was obtained for the purchase of all 
of Reed Taylor's 613,494 common shares (or whether a later ratification was obtained as 
documents have not been produced), the payment of $1.5 Million down at closing, the issuance 
of a $6 Million Note, the balance payable in ten years, and the granting of security interests were 
all overwhelmingly approved by the shareholders of AlA Services.37 
The Notice of Special Meeting of Shareholders dated February 5, 1995, clearly set forth 
the terms of the redemption of Reed Taylor's shares: 
Redemption of 500,000 of Reed J. Taylor's 613,494 shares of Company's Common 
Stock for $7.5 Million; application of the proceeds of sale of the Series C Preferred Stock 
and Warrants to the $1.5 million down payment of the redemption price for Reed J. 
Taylor's Common Stock; issuance of the Company's $6 million promissory note for the 
balance of the redemption price for Mr. Taylor's stock; and approval of related 
transactions with Mr. Taylor.3 
The Summary of Reorganization Plan set forth in the Disclosure Statement For Speci~l 
Meeting Of Shareholders sent to shareholders contained the identical language as the Notice of 
36 See Affidavit of Roderick Bond dated February 12,2009, Ex. 4, p. AIA002524I; Connie Taylor and James Beck's 
Supplemental Memorandum in Support of Partial Summary Judgment; Affidavit of Reed Taylor dated April 9, 
2009, ~ 3. 
37 See Affidavit of JoLee Duclos notarized on February 11,2009, Ex. B-F. 
38 See Affidavit of JoLee Duclos notarized on February 11,2009, Ex. B, p. 1, ~ 4 (emphasis added). 
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Special Meeting of Shareholders.39 In addition, even more detailed terms are contained within 
the Disclosure: 
Simultaneously with the closing of the Private Placement, The Company will enter into 
an agreement with its principal shareholder Reed J. Taylor, to repurchase 500,000 share;s 
of Common Stock for $15 per share, or $7.5 million in aggregate. The Company will use 
$1.5 million proceeds of the sale of Series C Preferred Stock and Series C Warrants for 
the down payment for such repurchase. The 500,000 shares of Common Stock will be 
retired to treasury; and the Company will give Mr. Taylor its interest only ten-year note 
payable for the $6 million balance of the repurchase price for such shares. The note will 
bear interest at the First Interstate Bank of Idaho prime rate plus ~% and will be secured 
. b' d 40 III a manner to e negotIate . 
AlA Services' shareholders overwhelming approved the above transaction with a vote of 
926,698.07 in favor ofthe $7.5 million redemption of Reed Taylor's shares, while only 6,688.09 
votes in opposition to the transaction.41 
The shareholders also authorized "[a]ll other corporate actions necessary to recapitalize 
and reorganize the Company ... ,,42 John Taylor voted in favor of the $7.5 million redemption of 
Reed Taylor's shares and the shareholders would have approved the transaction even if Reed and 
John Taylor both had abstained from voting their shares.43 
This shareholder vote authorizing "all other corporate actions" is significant because the 
redemption of Reed Taylor's shares was considered an important element in the reorganization 
of AlA Services.44 In the Private Placement dated June 1, 1995 (which was sent to all 
shareholders), AlA Services specifically discussed the "corporate reorganization" with detai~s 
concerning the redemption of all 613,494 of Reed Taylor's shares.45 
39 See Affidavit ofJoLee Duclos notarized on February 11, 2009, Ex. Band C, p. l. 
40 Id., at Ex. C, p. 11 (AIA002571) (emphasis added). 
41 See Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. D, p. AIA0025253. 
42 Id., at Ex. E, p. AIA0025376 (emphasis added). 
43Id. at Ex. F, pp. AIA0028554-55. 
44 See Affidavit of Reed Taylor dated May 9, 2009, Ex. D, p. 17. 
45 Id.; Affidavit of JoLee Duclos notarized on February 11, 2009, Ex. E, p. AIA0025376 (emphasis added). 
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I. John Taylor's Vote In Favor of the Redemption of Reed Taylor's Shares Binds 
Connie Taylor. 
Under the terms of AIA Services' Bylaws, if shares in AlA Services are held by more 
than one person or a person has beneficial or fiduciary ownership of shares, "if only one [person] 
votes, his acts binds a11.,,46 In other words, John Taylor's vote for the redemption of Reed 
Taylor's shares binds Connie Taylor, and she is barred from complaining.47 
J. AlA Services Also Purchase Reed Taylor's Other 113,494 Shares and Full 
Disclosure Was Provided To All Shareholders. 
At the Board Meeting held on July 18, 1995, the Board of Directors voted in favor of 
redeeming all of Reed Taylor's 613,494 shares, Cumer Green, who was Donna Taylor's 
attorney, abstained from voting while the other directors voted in favor of the redemption of all 
of Reed Taylor's shares. 48 
As noted above, the shareholders also authorized "[a]ll other corporate actions necessary 
to recapitalize and reorganize the Company ... ,,49 The disclosure to shareholders made in the 
Private Placement Memorandum dated June 1, 1995 (an updated disclosure), confirms the detail.s 
of the reorganization plans, which included the transactions to redeem 500,000 of Reed Taylor's 
shares for $7.5 Million (as previously approved by shareholders) and other transactions to 
redeem his remaining 113,494 shares III exchange for certain aircraft (including assumed 
liabilities and other consideration): 
Simultaneously with the closing of this offering [Beck and Cashman's investment], the 
Company will enter into an agreement with its principal shareholder, Reed J. Taylor, to 
repurchase 500,000 of Common Stock for $15 per share, or $7.5 Million in the aggregate. 
The Company will use the $1.5 million proceeds of the sale of Series C Preferred Stock 
46 See Affidavit of Reed Taylor dated May 9, 2008, Ex. J, p. 4, § 3.l0(a) (emphasis added). 
47 Id. This principal would still be true for any corporate action taken by John Taylor or any other defendant as the 
community property laws bind spouses. 
48 See Affidavit of Roderick Bond dated February 12,2009, Ex. 9, p. AIA0025505 and AIA25516-17. 
49 Id., at Ex. E, p. AIA0025376 (emphasis added). 
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and Series C Warrants for the down payment for such repurchase ... the Company will 
give Mr. Taylor its interest only ten-year note payable for the $6 million balance ... [t]o 
secure payment of the note, Company will grant Mr. Taylor a security interest in the 
stock and commission income of its operating subsidiaries, including Universe Life arid 
AlA Insurance, Inc. 
Concurrent with the purchase of the 500,000 shares of Reed J. Taylor's common stock, 
the Company will redeem Mr. Taylor'S remaining common stock of 113,494 by 
transferring the Company's aircraft to Mr. Taylor, subject to its debt of approximately 
$590,000. and cancellation of approximately $480,000 in indebtedness to the 
C 50 ompany ... 
The above disclosure provided all of the essential terms and security interests involved in 
the redemption of all 613,494 of Reed Taylor's common shares in AlA Services.51 JoLee Duclos 
testified that this Private Placement Memorandum dated June 1, 1995, was sent to all of AlA 
Services' shareholders. 52 
Contrary to the Affidavit of Aimee Gordon, the aircraft transferred to Reed Taylor as pa:t 
of the consideration for the redemption of his remaining 113,494 shares referenced above were 
carried on AlA Services book at a value of $1,417,005.06, less a debt Reed Taylor was required 
to payoff on the aircraft exceeding $670,000, which he did pay off.53 AlA Services W<l;S 
obligated under the redemption agreements to ratify all transactions pertaining to the redemption 
of Reed Taylor'S shares and required him obligated to vote his shares in favor of ratification. 54 
K. James Beck Wouldn't Invest in AlA Unless Reed Taylor's Shares Were Redeemed. 
On June 30, 1995, James Beck, Michael Cashman, Richard Campanaro and R. John 
Taylor entered into an Investment Agreement.55 Under the terms of the Investment Agreement, 
50 See Affidavit of Reed Taylor dated May 9, 2009, Ex. F, p. 34 (emphasis added); Affidavit of JoLee Duclos 
notarized on February 11, 2009, Ex. I, p. 34. 
51 Id 
52 See Affidavit ofJoLee Duclos notarized on February 11, 2009, p. 3, ~ 13. 
53 See Affidavit of Michael Bissell dated February 26,2009, Ex. 59; Hearing, Ex. Z, p. 3, § 2.1.2. 
54 See Hearing, Ex. Z, p. 6, § 3.3. 
55 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E. 
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R. John Taylor, James Beck and Michael Cashman specifically agreed that the redemption of 
Reed Taylor's shares was a condition precedent to them purchasing the Series C Preferred Shares 
in AlA Services: 
The obligations of [Beck, Cashman and Campanaro] are subject to the fulfillment, prior 
to or on the Closing Date, as indicated below, of each of the following conditions ... 
The Company shall successfully negotiate and conclude its transaction with Reed Taylor 
for the purchase of all of his stock and stock rights in and to Company stock, in form and 
substance satisfactory to [Beck, Cashman and Campanaro]. 56 
In other words, James Beck was only obligated to purchase any Series C Preferred Shares in AlA 
Services if, and only if, Reed Taylor's shares in AlA Services were redeemed, and if, and only if, 
the redemption terms were "satisfactory" to Mr. Beck.57 It is also noteworthy that John Taylor 
also signed the Investment Agreement on behalf of AlA Services.58 
L. Reed Taylor's Shares Are Redeemed And Cancelled in 1995 and Reed Taylor 
Became a Secured Creditor of AlA Services. 
On July 22, 1995, AlA Services and Reed Taylor entered into the Stock Redemption 
Agreement, Stock Pledge Agreement, Security Agreement, and $1.5 Million Down Payment 
Note, among other agreements.59 On August 1, 1995, AlA Services executed the $6M Note.6o 
All of the redemption documents were signed by John Taylor on behalf of AlA Services.61 Reed 
Taylor's common shares in AlA Services were canceled, and shortly after the redemption, AlA 
Services declared a 3 for 1 stock split.62 In other words, all of Reed Taylor's shares were 
canceled after the transaction to redeem his shares had closed in 1995 and he was no longer a 
56 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 10, ~~ 9 and 9(d) (emphasis added). 
57 Id.. 
58 Id. at p. 18. 
59 See Hearing, Ex. Z, AA AB, and AD. 
60 See Hearing, Ex. A. 
61 See e.g., Hearing, Ex. A, Z, AA AB, and AD. 
62 See Affidavit of Reed Taylor dated May 9,2008, Ex. H. 
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shareholder after July 22, 1995.63 
When Reed Taylor'S shares were redeemed on July 22, 1995, he became a secured 
creditor of AlA Services.64 All of the shares, commissions, and related receivables of all of AlA 
Services operating subsidiaries were pledged to Reed Taylor as collateral for the payment of the 
indebtedness to him.65 With respect to AlA Insurance, Reed Taylor's security interests in the 
commissions and revenues are two-fold: First, Reed Taylor has a right to possession of all 
commissions and receivables by way of his security interest in and vote of the shares of AlA 
Insurance on February 22, 1997; Second, and most importantly, Reed Taylor has a direct 
perfected security interest in all commissions and related revenues of AlA Services and AlA 
Insurance. 66 As part of these security interests, John Taylor also executed, on behalf of AlA 
Services, Assignments Separate From Certificates for the transfer of the shares of AlA Services' 
operating subsidiaries and provided them to Reed Taylor at closing.67 
M. The Redemption of Reed Taylor's Shares Made John and Connie Taylor the 
Majority Shareholders of AlA Services. 
Prior to the redemption of Reed Taylor's shares in 1995, Reed Taylor owned 613,493.5 
shares of AlA Services common stock (59.37%), while John Taylor owned 186,611.5 shares of 
AlA Services common stock (18.06%)68 (Connie Taylor has asserted a community property 
interest in John Taylor's shares).69 After the redemption of Reed Taylor's shares, John Tayl~r 
63Id. 
64 See Hearing, Ex. A-C, E, Z-AB. 
65 See Hearing, Ex. Z-AB. 
66 See Hearing, Ex. B-C and E; see also Hearing, Ex. Z-AB. 
67 See, e.g., Hearing, Ex. D. There seems to be some confusion over the number of shares pledged to Reed Taylor 
and in which corporation. All of the shares of AlA Insurance (AlA Services' sole remaining operating subsidiary) 
are pledged to Reed Taylor. No shares in AlA Services are pledged to Reed Taylor. 
68 See Affidavit of Reed Taylor dated May 9, 2008, Ex. H; see also Connie Taylor and Becks' Answer, p. 2, ~ 7. 
69 Connie Taylor asserted community property interests in John Taylor's shares in AlA Services and CropUSA. See 
Affidavit of Connie Taylor dated February 28,2007 (and exhibit thereto). 
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became the majority shareholder (51.86%) after declaring a 3 for 1 stock splieo for unexplained 
reasons which took effect after the redemption of Reed Taylor's shares. 71 
On March 1, 2007, John Taylor specifically testified regarding the effect of the 
redemption of Reed Taylor's shares: 
Q: (By Mr. Cressman): 
A: (By John Taylor): 
Q: (By Mr. Cressman): 
A: (By John Taylor): 
And because of that redemption [of Reed's shares], you 
then became the majority shareholder of AlA Services? 
That was the intent of the transaction? 
72 Yes. 
N. The Shareholders Wanted Reed Taylor's Shares Redeemed To Obtain Operational 
Control of AlA Services and Its Millions of Dollars in Assets and Revenues. 
On August 1, 1995, R. John Taylor and AlA Services entered into an Executive Officer's 
Agreement, the recitals of which tell the story: 
AlA proposes to purchase the Common Stock of Reed 1. Taylor, majority shareholder of 
AlA, so that fR. John Taylor] and Richard W. Camponaro, will obtain operational and 
financial control of AIA.,,73 
Indeed, "operational and financial control of AlA" meant redeeming Reed Taylor's controlling 
ownership interest in AlA Services premised on the payment of $6 million in 10 years so that 
John Taylor, James Beck, Michael Cashman and Richard Campararo would obtain operational 
70 See Affidavit of Reed Taylor dated May 9, 2008, Ex. H. The practical result of the stock split was that every 
shareholder received an additional two shares for each common share of AlA Services stock. 
71 Although not discussed in this Response in detail, Donna Taylor, the sole Preferred A Shareholder, had priority 
over all other shareholders and should have been paid in full by the end of 2003. See Affidavit of Michael Bissell 
dated February 26,2009, Ex. 81 (amortization payment schedule). However, like Reed Taylor, Donna Taylor has 
been defrauded by the Defendants. 
72 See Affidavit of Roderick Bond dated April 9, 2009, Ex. A, p. 51, II. 14-18 (emphasis added). 
73 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 45, p. 1, ~ 3. 
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control of over $65,664,000 in commissions and associated revenues 74 for the ten year period 
from 1995 through 2005.75 
"Operational and financial control" also meant that the new investors (e.g., Beck and 
Cashman) and all other shareholders obtained an increased ownership interest in AlA Services 
because of the redemption and cancellation of Reed Taylor's 613,494 shares in AlA Services 
resulted in less shares outstanding (before the 3 for 1 stock split declared shortly thereafter).76 
O. John Taylor, James Beck, Michael Cashman and Richard Campanaro Execute A 
Shareholder Voting Agreement To Ensure They Maintain Control. 
As part of their Investor Agreement, John Taylor, James Beck, Michael Cashman and 
Richard Campanaro agreed to enter into a Shareholder Voting Agreement wherein they agreed to 
ensure certain people for appointed to the board of AlA Services.77 The obvious purpose of the 
Shareholder Voting Agreement is to ensure that John Taylor, James Beck, Michael Cashman and 
Richard Campanaro are directors of AlA Services to enable them to retain "operational and 
financial control of AIA.,,78 Reed Taylor was not a party to the Shareholder Voting 
Agreement.79 Reed Taylor was also not a party to the Investment Agreement.8o 
III 
III 
74 The $65,664,000 in commissions and related receivables does not include the millions dollars in commissions and 
related receivables received by CropUSA or other entities formed and operated using AlA's funds and employees, 
which such revenues should have been revenues included in AlA Services' Consolidated Financial Statements. 
7S See Hearing, Ex. AL, p. 6 (Consolidated Statement for 1996 and 1995); Hearing AN, p. 5 (Consolidated 
Statement for 1998 and 1997); Hearing Ex. AO, p. 5 (Consolidated Statement for 1999 and 1998); Hearing Ex. AQ, 
p.5 (Consolidated Statement for 2001 and 2000); Hearing, Ex. W, p. 5 (Consolidated Statements for 2005); Hearing 
Ex. AS, p. 3 (Consolidated Statement for 2004); Hearing, Ex. AR, p. 3 (Consolidated Statements for 2003 and 
2002). 
76 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 2, Ex. H. 
77 See Affidavit of Reed Taylor dated May 9,2008, Ex. F, p. 10, § f. . 
78 Id.; Affidavit of Michael Bissell dated February 26, 2009, Ex. 38, pp. 2-3; Affidavit of Roderick Bond dated 
September 3, 2008, Ex. 45, p. 1, ~ 3. 
79 Id. 
80 See Affidavit of Reed Taylor dated May 9, 2008, Ex. F. 
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P. Eberle Berlin and Richard Riley's Opinion Letter Represented to Reed Taylor that 
the Redemption Was Legal. 
Under the terms of the Stock Redemption Agreement, AlA Services was required to 
deliver an opinion letter to Reed Taylor from AlA Services' counsel. 81 
On August 15, 1995, an opinion letter was issued to Reed Taylor verifying many 
requirements had been met by AlA Services, including, without limitation, that the purchase of 
Reed Taylor's shares was a legal transaction and that necessary shareholder approvals were 
obtained.82 The opinion letter was based upon the knowledge of R.M. Turnbow and Richard 
Riley.83 The opinion letter makes no reference to any violations ofI.C. § 30-1-46 or I.C. § 30-1-
6 or possible violations of the foregoing Idaho Code Sections or any other Code Sections.84 
However, Richard Riley's opinion letter expressly represented, among other things, the 
following: 
(l) Richard Riley represented AlA Services in the negotiations and acted as general 
counsel for AlA Services;85 
(2) "[A]ll corporate action on the part of [AlA Services] and its Subsidiaries, and their 
respective directors and shareholders, necessary for the authorization, execution, delivery and 
performance by [AlA Services]. .. and the consummation of the transactions contemplated 
thereby has been taken; and the [redemption documents] have been du1y executed and delivere? 
by [AlA Services] and its Subsidiaries;" 86 
III 
81 See Hearing, Ex. Z, p. 4, § 2.5(j). 
82 See Affidavit of Reed Taylor dated May 9,2008, Ex. I, pp. 1-5. 
83Id. at p. 2, ~ 2. 
84 See Affidavit of Reed Taylor dated May 9, 2008, Ex. I. 
85 Id. at p. l. 
86 Id., at p. 2, , 2. 
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(3) The redemption of Reed Taylor's shares does not "violate any law, rule, license, 
I t· " 87 regu a IOn ... 
(4) "No consent, authorization, approval or exemption by, or filing with, any Person .. .is 
required in connection with the execution, delivery and performance by [AlA Services] and its 
Subsidiaries of the Transaction Documents ... except such as have been obtained prior to 
Closing;,,88 and 
(5) "This opinion is rendered only with respect to the laws and the rules, regulations and 
orders ... ofthe State ofIdaho that are in effect as of the date hereof.,,89 
It is noteworthy that prior to, during, and after the redemption of Reed Taylor'S shares, 
Richard Riley regularly attended many board of directors meetings for AlA Services.9o Mr. 
Riley also represented AlA Services in the negotiation, drafting, execution and renegotiations of 
the redemption agreements.91 
It is significant to note that Reed Taylor had a right to not close the transaction in the 
event that the opinion letter was not provided to him.92 However, Reed Taylor was not able to 
exercise his right to terminate the redemption agreements because Eberle Berlin's opinion letter 
was provided as required and AlA Services made numerous other representations to induce Reed 
Taylor to sell and he relied on the representation of Eberle Berlin, AlA Services and John Taylor 
87 Id.,atp.3,,3. 
88 Id., at p. 3, , 4. 
89 Id., at Ex. I, p. 4. 
90 See e.g., Affidavit of Roderick Bond dated February 12, 2009, Ex. 1, 5, 9, 17, 78, and 80. It also significant that 
Reed Taylor has never been provided the opportunity to depose Mr. Riley, particularly concerning his opinion letter 
and the documents relied upon as the basis for his opinion letter. Reed Taylor again objects and requests an I.R.c.P. 
56(f) continuance based upon this fact and the many other discovery issues, along with the limit and stay of general 
discovery. 
91 See Affidavit of Reed Taylor dated May 9, 2009, Ex. I, p. 1; Affidavit of Roderick Bond dated February 12, 2009, 
Ex. 30. 
92 See Hearing, Ex. Z, p. 12, § 7.1 and p. 4, § 2.50). 
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when he agreed to sell his shares.93 
Q. AlA Service and John Taylor Made Substantial Representations to Reed Taylor. 
When his shares were redeemed on July 22, 1995, AlA Services represented that it was in 
compliance with alllaws.94 
Under the terms of the Redemption Agreement, Stock Pledge Agreement and Security 
Agreement, AlA Services represented that it had the "power and authority" to enter into the 
agreements to purchase Reed Taylor's shares.95 AlA Services also represented that the 
redemption agreements would "not violate any law.,,96 Under the express terms of the Stock 
Redemption Agreement, AlA Services agreed to: 
call a meeting of its common shareholders for the purposes of ratifying this Agreement 
and the transactions contemplated hereby.97 
AlA Services and John Taylor made further representations: 
[AlA Services] has full right, title and interest in and to the Pledged Shares, and full 
authority to pledge the Pledged Shares to Shareholder at Closing as security for the 
performance of [AlA Services'] obligations to [Reed Taylor] arising under the Note and 
this Agreement ... At Closing, [Reed Taylor] will have a first priority, perfected security 
interest in the Pledged Shares ... and [AlA Services has] full power and authority to 
transfer, (1) the Airplanes, (2) the CAP Program Tangible Property, and (3) the 
Commissions.98 
On August 16, 1995, AlA Services and John Taylor's representation went even further: 
All conditions to Closing as set forth in Section 7.1 ... All representations and warrantee.s 
of the Company set forth in the Stock Redemption Agreement are true and 
correct ... [T]he conditions set forth in the Section 3.2 [the Power, Authority and Consent 
Section] of the Stock Redemption Agreement have been satisfied.99 
93 See Affidavit of Reed Taylor dated May 9,2009, Ex. I; Hearing, Ex. B-E and Z-AB; Affidavit of Reed Taylor, ~~ 
4 and 7. 
94 See Hearing, Ex. Z, p. 8, § 3.9. 
951d. at p. 6, § 3.2; Hearing, Ex. AA, pp. 2-3, § 3.2; Hearing, Ex. AB, p. 2, § 3.2 (emphasis added). 
96 See Hearing, Ex. Z, p. 6, § 3.3; Hearing, Ex. AA, p. 3, § 3.4; Hearing, Ex. AB, pp. 2-3, § 3.4. 
97 See Hearing, Ex. Z, p. 10, § 5.l(m) (emphasis added). 
98 Jd. at p. 7, § 3.4. 
99 See Hearing, Ex. AC, p. 1, ~~ (c), (d) and (e) (emphasis added). 
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Reed Taylor relied upon all of the above representations made by AlA Services and John Taylor 
when he agreed to sell his shares to AlA Services. loo 
R. James Beck Did Not Purchase Shares Until After Reed Taylor's Shares Were 
Redeemed. 
On August 16, 1995, James Beck became a shareholder in AlA Services and a stoct< 
certificate was issued to him. IOI Prior to purchasing shares, James Beck executed a Subscription 
Agreement warranting that he had been given the opportunity to review the financial statements 
of AlA Services for the periods ending December 31, 1994, and March 31, 1995.102 
Also prior to purchasing the Preferred C Shares when he signed the Subscription 
Agreement, James Beck warranted that he was fully aware of the financial condition of AlA 
Services when he executed his Subscription Agreement to purchase his and Corrine Beck's 
Series C Preferred Shares in AIA Services: 
[Beck] fh]as had an opportunity to review ... the December 31, 1994 and March 31, 
1995 draft financial statements (GAAP-based) of the Company ... and such other 
financial and other documents and information as the Investor and Investor's advisors 
deems necessary or desirable to make an informed investment decision with respect 
to the purchase of the Units (the "Additional Materials") and to ask questions of R. 
John Taylor, President of the Company, concerning Company, and desires no further 
information respecting such Additional Materials. 
Realizes that a purchase of the Units represents a speCUlative investment involving 'a 
high degree of risk. 
The Company is currently reorganizing its business operations and there can be no 
assurance such operations will prove successful of generating sufficient revenues to 
pay the dividend on the Shares or to provide an appropriate return on the Investor's 
100 See Affidavit of Reed Taylor dated April 9, 2009, , 4. . 
101 See Affidavit of Reed Taylor dated May 9, 2008, Ex. G; Affidavit of Michael Bissell dated February 26, 200f), 
Ex. 39. Although irrelevant, Mr. Camparos shares were later reissued to Michael Cashman and James Beck when 
Mr. Campanaro failed to repay a loan made to him by Beck and Cashman. See Affidavit of Michael BisseIl dated 
February 26,2009, Ex. 33 (p. 118-29) and 40. 
102 See Affidavit of Michael BisseIl dated February 26, 2009, Ex. 36; Affidavit of Reed Taylor dated May 9, 2008, 
Ex. F, p. 1,' l(a). 
REED TAYLOR'S STATEMENT OF FACTS 19 
· . h U' 103 Investment In t e ruts. 
In addition, James Beck warranted that he understood the risk of the investment In AlA 
Services. 104 
S. The Investor Group (including James Beck) Is Appointed to the Board of Directors 
of AlA Services, 
On August 16, 1995 (the same day James Beck became a shareholder in AlA Services), 
James Beck, Michael Cashman and Richard Campanaro were all appointed to the board of 
directors of AlA Services, both James Beck and Michael Cashman would remain on the board 
until 2001. 105 Also, on August 16,1995, John Taylor became Chairman of the Board of AlA 
Services and Richard Campanaro became President and Vice Chairman.106 
At the same August 16, 1995, board meeting, John Taylor nominated various persons to 
committees for the corporation, none of which included Reed Taylor.107 
T. AlA Services Paid Over $90,000 In Fees For Beck and Cashman and to Eberle 
Berlin, 
AlA Services paid over $40,000 in attorney fees to James Beck and Michael Cashman for 
the extensive negotiations pertaining to the redemption of Reed Taylor's shares and their 
investment in AlA Services.lOs In addition, AlA Services paid a $50,000 "consulting fee" to 
Eberle Berlin for an unknown reason and this $50,000 was later "written off' at the direction qf 
103 See Affidavit of Reed Taylor dated May 9,2008, Ex. F, pp. 1-2 (emphasis added). 
104 I d. 
105 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 47; Affidavit of Michael Bissell dated February 26, 
2009, Ex. 60 and 78, p. 1. 
106 Id., at Ex. 78, p. 2. 
I07 I d. 
108 See Affidavit of Roderick Bond dated February 12,2009, Ex. 23. Reed Taylor has never been provided any of 
the documents or correspondence exchanged between Richard Riley (or any other attorney at Eberle Berlin) and 
James Beck, Michael Cashman, Richard Campanaro (or their respective attorneys). In order to spend over $40,000 
with an attorney, it is safe to say the correspondence and agreements were exchanged. 
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John Taylor. 109 
u. The Terms of The Redemption Was Common Knowledge to All Shareholders, 
On June 27, 1995, a Notice of Special Meeting of Shareholders was sent to all of AlA 
Services' shareholders advising them of the terms of the redemption of Reed Taylor's shares: 
Redemption of all of Reed J. Taylor's 613,494 common shares of Company's common 
stock for $7.5 million and certain other consideration, pursuant to the terms of a Stock 
Redemption Agreement, a Consulting Agreement and related documentation; application 
of the proceeds of the sale of 150,000 shares of Series C Preferred Stock and attendants 
Series C Warrants to the $1.5 million down payment of the redemption price for Reed J. 
Taylor's Common Stock; issuance of the Company's $6 million promissory note for the 
balance of the redemption pricefor Mr. Taylor's common stock; and related transactions 
with Mr. Taylor.. . and certain documents pursuant to which, to secure the payment of the 
promissory, Mr. Taylor is granted a security interest in the stock and the commission 
income of Company's operating subsidiaries yo . 
The Notice of Special Meeting of Shareholders was signed by JoLee Duclosy1 JoLee Duclos 
testified that a "true and correct copy of [the] Notice" was "sent to AlA Services shareholders on 
June 27, 1995Y2 As indicated above, the Notice also represented that $1.5 Million of the 
proceeds from the sale of the Preferred C Shares to James Beck, Michael Cashman and Richard 
Campanaro would be paid to Reed Taylor at closing.1l3 
On July 10, 1995, John Taylor sent a letter to AlA Services' shareholders detailing the 
restructuring of the company and the purchase of Reed Taylor'S shares: 
... The transactions comprising the reorganization are detailed in the enclosures. The 
reorganization includes the Company's purchase of all Reed Taylor's shares of Common 
Stock; issuance of a 10 year promissory note to Mr. Taylor, interest-only payable for 10 
years with the $6 million balance due at maturity and secured by security interests in the 
stock and commission income of Company's operating subsidiaries; discharge of 
109 See Affidavit of Michael Bissell dated February 26, 2009, p. 10, 1 10(vv); Affidavit of Roderick Bond dated 
April 9,2009, Ex. G. . 
110 See Affidavit of Reed Taylor dated May 9, 2008, Ex. B, pp. 1-2,15. 
III Id (emphasis added). It is noteworthy that the very same person who signed the Notice is the same 10Lee Duclos 
who is serving as Trustee of the 401(k) Plan that is disingenuously seeking to intervene in this action. 
112 See e.g., Affidavit of 10Lee Duclos notarized on February 11, 2009, p. 3,115. 
113 Id. 
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approximately $480,000 of Mr. Taylor's indebtedness to the Company; transfer of the 
airplanes and related debt to Mr. Taylor; and other related transactions. 114 
In addition, John Taylor advised the shareholders that "dissenting shareholders will not have any 
statutory right to liquidate their stock; and the Company does not intend to offer to purchase any 
of your shares at this time."l1S John Taylor ended the July 1 0, 1995, letter by making clear his 
support to purchase Reed Taylor's shares: 
I urge you to support and ratify the transactions proposed in these documents. I believe 
this is the best possible scenario for the ultimate survival and continued prosperity of the 
Company and all of us as shareholders. 116 
Moreover, John Taylor emphasized that the ownership interest of the minority shareholders 
would increase from 13.4% of the company to 21.15% of the company. 117 
Along with the letter dated July 10, 1995, AlA Services sent a Confidential Private 
Placement Memorandum to all shareholders also detailing the terms of the redemption of Reed 
Taylor's shares and the related security interests in the stock and commissions of the operating 
subsidiaries. I IS 
V. AlA Services' Promised to Release and Indemnify Reed Taylor, 
On July 22, 1995, AlA Services promised to indemnify and hold Reed Taylor harmless 
from all claims and liabilities. 119 
On August 16, 1995, AlA Services warranted that all conditions necessary to purchase 
Reed Taylor' shares had been satisfied and that: 
114 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 1 (emphasis added). The letter also contained an 
Amended Notice of Shareholder Meeting which omitted the shareholder vote on the redemption of Reed Taylor'S 
shares, presumably because shareholder approval had already been obtained to purchase 500,000 of his shares for 
$7.5 Million as discussed in detail above. 
115 See Affidavit of Reed Taylor dated May 9,2008, Ex. C, p. 2 (emphasis added). 
1161d. at p. 3 (emphasis added). 
Il7 ld., at p. 2. The letter to shareholders dated July 10, 1995, was typed by JoLee Duclos. See Affidavit of Reed 
Taylor dated May 9, 2008, Ex. C, p. 3. 
118 See Affidavit of Reed Taylor dated May 9,2008, Ex. C, p. 3 and Ex. D, p. 17 and 34. 
119 See Preliminary Injunction Hearing held on March 1, 2007 ("Hearing"), Ex. Z, p. 11, §§ 6.1-6.2. 
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claims: 
Reed J. Taylor is hereby fully and forever released, discharged and indemnified by [AlA 
Services] from all claims, caused of action, demands, rights, damages, costs expenses, 
fees, compensation, liabilities and other obligations ... ,,120 The release and 
indemnification agreement that AlA Services executed in favor of Reed Taylor came 
almost 30 days after the redemption of his shares. l2l 
On July 1, 1996, AIA Services agreed release Reed Taylor from all known or unknown 
ansmg out of [the redemption documents executed on July 22, 1995] ... and [AlA 
Services] has no right to future offsets against either [the Amended Down Payment Note 
or the $6 Million Note] for any obligations arising prior to the date of this Agreement. 122 
On three different occasions AlA Services promised to indemnify and release Reed Taylor, 
specifically, on July 22,1995, August 16, 1995, and again on July 1,1996. 123 
W. AlA Services' Consolidated Financial Statements Provided Additional Full 
Disclosure to Present and Future Shareholders and Creditors of the Redemption of 
Reed Taylor's Shares and the Related Security Interests, 
For many years, AlA Services' Consolidated Financial Statements have specifically 
outlined the terms of the redemption of Reed Taylor's shares and the associated promissory 
notes: 
In July 1995, the Company acquired all outstanding shares (613,494 shares) of its former 
majority stock holder. .. [for] $7.5 Million [and other consideration] ... 
A down payment of $1.5 million originally due on October 22, 1995 was renegotiated in 
July 1996 to be due October 31,1996. Interest on this note (as renegotiated in July 1996) 
is 9.5% (14% while in default) and principal and interest payments of $33,750 per month 
are due beginning August 1, 1996. The remaining $6 million is payable in the form of a 
note with interest at 8.25%, monthly payments of interest only, principal due and payable 
August 1, 2005. These notes are secured by the Company's stock and commission 
income .. .In addition, in July 1996, the Company agreed to reimburse the fOrIner majority 
stockholder for attorney's fees related to the restructuring .. y4 
120 See Hearing, Ex. AC. 
121 Id (emphasis added). 
122 See Hearing, Ex. B, p. 6 § 3 (emphasis added). 
123 See Hearing, Ex. B, p. 6 § 3; Hearing, Ex. AC; Hearing, Ex. Z, p. 11, §§ 6.1-6.2. 
124 See Hearing, Ex. AL, pp. 37-38 (Consolidated Statement for 1996 and 1995); Affidavit of Connie Taylor dated 
April 16,2008, Ex. A, pp. 36-37 (Consolidated Statement for 1995 and 1994); see also Hearing Ex. AM, pp. 37-38 
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There are no documents, shareholder meeting minutes, or board meeting minutes referencing any 
shareholders complaining of not being advised of the terms of the redemption of Reed Taylor's 
shares in the years following the redemption of his shares in 1995Ys 
X. The Defendants and Shareholders Wanted Reed Taylor's Shares Redeemed to Take 
AlA Public, 
In a Private Placement Memorandum sent to all shareholders dated June 1, 1995, AlA 
Services' shareholders and potential investors were informed of certain disclosures pertaining to 
going public: 
[T]here can be no assurances that the Company will ever effect a public offering of its 
securities. Even if the Company does effect a public offering of its Common Stock, there 
can be no assurance that any of the Shares offered hereby, or the Warrants included, 
therein will be included in such public offering ... " 126 
In a letter to shareholders dated July 10, 1995, John Taylor emphasized how the minority 
shareholders' ownership interest would substantially increase if Reed Taylor'S shares were 
redeemed and specially discussed the ownership interest of the minority shareholders" ... based 
. . f:C:· ,,127 upon a mInImUm 0 lenng. 
At a special meeting of shareholders held on July 18, 1995, John Taylor specifically 
discussed issues pertaining to going public: 
[John Taylor] explained that stock options will be granted by management to certain 
employees. Warrants are not convertible, unless the stock goes public. 
(Consolidated Statement for 1997 and 1996); Hearing AN, pp. 20-21 (Consolidated Statement for 1998 and 1997); 
Hearing Ex. AO, p. 21 (Consolidated Statement for 1999 and 1998); Hearing Ex. AQ, pp. 18-19 (Consolidated 
Statement for 2001 and 2000); Hearing, Ex. X, p. 17 (Consolidated Statements for 2002 and 2001) (emphasis 
added). 
125 See e.g., Affidavit of Roderick Bond dated February 12, 2009, Ex. 1-17. 
126 See Affidavit of Reed Taylor dated May 9, 2008, Ex. D, p. 15 (emphasis added). 
127 See Affidavit of Reed Taylor dated May 9,2008, Ex. C, p. 2. 
REED TAYLOR'S STATEMENT OF FACTS 24 
[John] Taylor advised he would hold about 53% prior to going public and aPfroximately 
30% if the stock went pUblic. In either event, he would hold the most stockY' 
On January 28, 2008, John Taylor testified about going public: 
Q. (By Mr. Bond): And that goes back to the reason for buying Reed out earlier in '95 
was to try to go public or sell the company correct? 
A. (By John Taylor): Or something, yeah. 
Q. (By Mr. Bond): That's how you got the C investors to purchase the C shares 
correct? 
A. (By John Taylor): Yes. 129 
In the "exit strategy" letter sent to the Series C Preferred Shareholders on June 18, 2001, John 
Taylor again testified about going public: 
Over the last few years, AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA. We had originally planned to take 
AlA public, but it is unlikely in the foreseeable future. Market conditions may change, 
but there can be no assurance for a public market. 130 
Board and shareholder meeting minutes of AlA Services reflect discussions pertaining to AI~ 
S · . bl' 11 131 ervlces gomg pu lC as we . 
Y. The 1996 Restructure Has No Application to the Redemption of Reed's Shares and 
Was Approved By the Board of Directors of AlA Services, 
In 1996, AlA Services defaulted on its obligations to Reed Taylor. 132 When the issue 
was discussed at a board meeting held on May 7, 1996, "[tlhe board agreed to let the parties 
work out the resolution.,,133 
III 
128 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 12, p, 1 (emphasis added). 
129 See Affidavit of Michael Bissell dated February 26,2009, Ex. 77, p. 399-400 (emphasis added). 
130 See Affidavit of Roderick Bond dated September 9,2008, Ex. 53, p. 1 (emphasis added). 
131 See e,g, Affidavit of IoLee Duclos dated Ex. B; Affidavit of Roderick Bond dated February 12,2009, Ex. 12. 
132 See Affidavit of Roderick Bond dated February 12,2009, Ex. 17, p. 3. 
I33 See Affidavit of Roderick Bond dated February 12,2009, Ex, 17, p. 3 (emphasis added). 
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On July 1, 1996, the redemption agreements between AlA Services and Reed Taylor 
were modified, however, at that time Reed Taylor was a creditor and not a shareholder of 
common shares in AlA Services, i.e., shareholder approval was not required. 134 In the letter 
from Richard Riley dated July 1, 1996, it is clear that Reed Taylor was a creditor as Mr. Riley 
was concerned that Reed Taylor would exercise his contractual rights to retain the collateral i~ 
satisfaction of the debt owed to him and there is no mention of an "illegal" transaction. 135 In 
fact, Richard Riley persuasively argued that the appraised value of AlA Services and its 
subsidiaries exceeded Reed Taylor's debt by over $2.5 Million at the end of 1995Y6 In 
addition, the board of AlA Services authorized the negotiation and execution of the restructure 
agreements. 137 
When AlA Services defaulted on its obligations to Reed Taylor and, consequently, the 
agreements were restructured in 1996, Reed Taylor still maintained a security interest in all of 
the commissions and related receivables of AlA Services and AlA Insurance, the stock of AlA 
Insurance remained pledged to him, and he maintained the same irrevocable power-of-attorney 
to vote the shares coupled with an interest. 138 In addition, Reed Taylor had a security interest in 
all of the shares of The Universe and the other subsidiaries of AlA Services and all cash and non-
cash distributions related in any way to those shares, i.e., the $1.2 Million Mortgage AlA 
Services obtained from the estate of The Universe that was later pledged to CropUSA. 139 During 
all relevant time periods, Reed Taylor has maintained a perfected security interest in the 
134 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 28-31; Hearing Ex. A-F. 
135 Id. at Ex. 30. 
136 I d. at Ex. 30, p. 3. 
137 Id. Ex. 17, p. 3. 
138 See Hearing, Ex. A-F. 
139 I d. 
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commissions and related receivables of AlA Services and AlA Insurance. 140 
Z. The Plan Did Not Purchase The Preferred C Shares Until 1996 and 1997. 
The Plan acquired Series C Preferred Shares in AlA Services in the following amounts 
and dates: (1) 10,000 shares on March 18, 1996; (2) 40,000 shares on March 28, 1996; (3) 6,500 
shares on March 28,1996; (4) 25,000 shares on November 27,1996; and (5) 11,000 shares on 
September 15,1997.141 All of the Preferred C Share Certificates were signed by R. John Taylor 
and not a single certificate was signed or approved by Reed Taylor.142 There is no evidence 
submitted by JoLee Duclos or the Defendants that the funds went to Reed Taylor or that Reed 
Taylor had absolutely anything to do with the sale of the shares to the Plan. 143 
The first 81,500 Series C Preferred Shares acquired by the Plan were purchased through a 
Subscription Agreement signed by R. John Taylor, as Co-Trustee of the Plan. 144 The 
Subscription Agreement was not approved or signed by Reed Taylor and contained significant 
information on the risk of investing in the shares. 145 Of the 81,500 shares acquired by the Plan in 
1996, 6,500 shares were provided to the Plan in lieu of employee retirement matching funds. 146 
The final 11,000 Series C Preferred Shares acquired by the Plan were not even sold for cash, but 
were issued in place of AlA Services 150% matching retirement funds for employees. 147 Reed 
Taylor was never a Trustee of the Plan, and, consequently, had no involvement in the Plan's 
acquisition ofthe Series C Preferred Shares in AlA Services. 148 
140 See Affidavit of Roderick Bond dated March 28, 2007, Ex. 2. 
141 See Affidavit of Roderick Bond dated February 5,2009, Ex. A-B. 
142 Id. 
143 See Court File. 
144 See Affidavit of Roderick Bond dated February 5, 2009, Ex. B; Affidavit of JoLee Duclos dated August 22,2008, 
p. 2, ~ 6. 
145 Id. 
146 See Affidavit of Roderick Bond dated February 11,2009, Ex. B. 
147 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A. 
148 See Affidavit of JoLee Duclos dated August 22, 2008, p. 2, ~ 8. 
REED TAYLOR'S STATEMENT OF FACTS -27 
8311 
The Plan and Defendants fail to advise the Court is that Reed Taylor and John Taylor are 
the majority holders of the Series C Preferred Shares held in the Plan.149 Obviously, John Taylor 
has no vested interest in maintaining value for the Preferred C Shareholders because he has 
profited from the unlawful transfer of millions of dollars to CropUSA. ISO 
The evidence is overwhelming that the purchase of the Series C Preferred C Shares was 
engineered by John Taylor and others over whom Reed Taylor had not control. 151 The record is 
also void of a single document or any other evidence demonstrating Reed Taylor was involved in 
the Series C Preferred Share sales to the Plan or placing the shares in the Plan, let alone any 
evidence that Reed Taylor even had any knowledge of the sales. 152 Finally, the record is void of 
any evidence or proof that any of the funds received by AlA Services from the Plan were even 
paid to Reed Taylor. 153 
AA. The Resignation of John Taylor Days Before the Intervention, 
John Taylor purportedly resigned as Co-Trustee of the Plan on August 4, 2008, and 
Connie Taylor and James Beck waived the 30-day advance notice requirement on August 7, 
2008, and just four days later JoLee Duclos, the remaining sole Trustee (whose conflicts of 
interest bar her from being the Trustee of the Plan), retained Charles Brown to intervene in this 
action. lS4 Interestingly, JoLee Duclos and John Taylor were both Co-Trustees of the Plan from 
July 2001 through John Taylor's resignation, or, more specifically, during all of the significant 
149 See Affidavit of Ernie Dantini dated November 14,2007, Ex. A. 
150 See e.g., Affidavit of Michael Bissell dated February 26, 2009, Ex. 69; Affidavit of Paul Pederson dated April 9, 
2009, ~ 26(a). 
lSI See Affidavit of Roderick Bond dated February 5, 2009, Ex. A-B. . 
152 See Court File. Aimee Gordon testified that a portion of the funds received from the Plan was used to payoff a 
loan at First Interstate Bank. She conveniently omitted the fact that the loan was made to AlA Services and 
guaranteed by Reed Taylor and John Taylor. Even with this feeble effort, the Defendants have yet to submit a shred 
of evidence indicating that Reed Taylor did anything wrong. 
153 I d. 
154 See Affidavit of Roderick Bond dated August 28, 2008, Ex. 41, p. 1; Affidavit of JoLee Duclos dated August 22, 
2008, p. 2 , 4. 
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years that millions of dollars in funds and assets were transferred to, or utilized by, CropUSA. I55 
The Defendants have never explained the sudden resignation of John Taylor as Co-Trustee of the 
Plan in the days prior to its intervention in this action. I56 
BB. JoLee Duclos and Bryan Freeman Have Never Been Shareholders of AlA Services,. 
Bryan Freeman and JoLee Duclos were never shareholders of AlA Service during the 
time of the redemption of Reed Taylor's shares on July 22,1995, or anytime after that date. 157 
However, it is noteworthy that JoLee Duclos and Bryan Freeman are both shareholders in 
CropUSA, the recipients of the millions of dollars in unlawfully transferred funds and assets. I58 
On February 26, 2009, JoLee Duclos and Bryan Freeman submitted Affidavits stating that they 
owned options in AlA Services, without providing any proof, yet they admit that they have never 
owned shares in AlA Services.159 
cc. General Background On CropUSA and Its Fraudulent Transfer From AlA 
In 1999, AlA Services began selling crop insurance through its subsidiary formed under 
the name "AlA Crop Insurance, Inc.,,160 In AlA's business plan drafted in 2000, AlA 
represented to Reed Taylor and others that "AlA, through its new subsidiary, AlA Crop 
Insurance, Inc., will begin providing a line of multi-peril crop insurance at the request of the 
ISS See Affidavit of JoLee Duclos dated August 22,2008; Affidavit of Paul Pederson dated April 9, 2009. 
156 See Court File. Presumably, John Taylor resigned as Trustee of the Plan in a disingenuous attempt to make the 
intervention appear legitimate and thaUt is being pursued to protect innocent shareholders, however, JoLee Duclos 
has the same problems as John Taylor and she failed to advise the Court that the Plan's two majority shareholders 
are Reed Taylor and John Taylor. The intervention is a scam, as evidenced by the fact it has no claim and there are 
no claims asserted against it (which is why Reed Taylor has a pending motion to dismiss). 
157 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 20-22. 
158 Id. at Ex. 26; Hearing, Ex. Rand U. 
159 See Affidavit of JoLee Duclos dated February 26, 2009, ~~ 1-2; Affidavit of Bryan Freeman dated February 26, 
2009, ~~ 1-2. Reed Taylor objects to these Affidavits because they lack foundation, contain no proof of ownership 
and since they are not based upon first hand knowledge as required under LR.C.P. 56. 
160 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 51. 
REED TAYLOR'S STATEMENT OF FACTS -29 
33/3 
fann associations.,,161 In 2000, the corporation's name was later changed to CropUSA. 162 
Although no AlA documents have been produced by the Defendants referring to 
CropUSA as being a subsidiary of AlA, the board meeting minutes of CropUSA dated January 
10, 2001, specifically stated that: 
AlA Services Corporation has declined to continue to operate [CropUSA] as a subsidiary 
of AlA and wants the Company to be independent.,,163 
The above minutes were drafted by JoLee Duclos.164 Notwithstanding the CropUSA meeting 
minutes discussed above which specifically refer to CropUSA as being a subsidiary of AlA 
Services, John Taylor testified to the issue on January 29,2008: 
Q. (By Mr. Bond): Have you ever represented that AlA Crop Insurance [CropUSA] 
was a subsidiary of AlA? 
A. (By John Taylor): I may have early on. 
Q. (By Mr. Bond): And what would have been the purpose ofthat? 
A. (By John Taylor): I don't know, I don't recall. 
Q. (By Mr. Bond): Did AlA ever own - or AlA Services or AlA Insurance ever own 
AlA Crop Insurance [CropUSA]? 
A. (By John Taylor): No. 
Q. (By Mr. Bond): Then what would have been the purpose for representing AlA 
Crop Insurance rCropUSA] as a subsidiary of AlA Services or 
AlA Insurance? 
A. (By John Taylor): I have no idea. 
Q. (By Mr. Bond): What's that? 
A. (By John Taylor): I don't know. 
161 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 53, p. 16, ~ 4.1 (this document has never been 
produced in discovery and was luckily retained by Reed Taylor). 
162 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 50. 
163 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 52, p. 1 (emphasis added). 
164 Id. at 2. 
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Q. (By Mr. Bond): You don't know? 
A. (By John Taylor): I don't know. 165 
CropUSA was formed and operated using AlA Insurance's funds, employees, and assets.166 
Although AlA Insurance funded CropUSA, JoLee Duclos, the long-time corporate Secretary of 
AlA Services and AlA Insurance, acknowledged that shareholder approval was not obtained to 
make CropUSA a separate entity.167 Although John Taylor had represented that CropUSA was 
being developed by AlA Insurance, John Taylor, Connie Taylor, James Beck and Michael 
Cashman became the majority holders of the outstanding shares of CropUSA, while AlA an~ 
Reed Taylor owned nothing in the entity. 168 
Although shareholder or creditor approval was never obtained to operate CropUSA as a 
separate entity, CropUSA has been referred to as the "exit strategy" for certain "privileged" 
shareholders of AlA Services.169 In one of the exit strategy letters to select "privileged" 
Preferred C Shareholders (Beck, Cashman and their friends), John Taylor stated the following: 
Over the last few years, AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA. We had originally planned on taking 
AlA public, but it is unlikely in the foreseeable future ... 
With Crop USA, we believe there is a better opportunity for a clearly defined exit 
strategy. Once the company reaches its goal of $1 00 million in crop insurance premiums, 
management believes that Crop USA will have a potential to be acquired or become fully 
traded. 
165 See Affidavit of Michael Bissell dated February 26,2009, Ex. 77, pp. 359-360 (emphasis added). , 
166 See e.g., Affidavit of Paul Pederson dated April 9, 2009, ~ 26(a); Affidavit of Roderick Bond dated September 9, 
2008, Ex. 46; Court File. 
167 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 79,11. 1-14. 
168 See Affidavit of Roderick Bond dated August 28, 2008, p. 10, ~ 28; Affidavit of Roderick Bond dated August 28, 
2008, Ex. 9; Affidavit of Roderick Bond dated September 9, 2008, Ex. 51 and 59. 
169 See Affidavit of Roderick Bond dated August 28, 2008, pp. 1O-11, ~ 28; Affidavit of Roderick Bond dated 
September 3,2008, Ex. 44, p. 79, II. 1-14; Affidavit of Roderick Bond dated September 9, 2008, Ex. 46 and 53. 
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AlA has been working on a project and market strategy referred to as Crop USA. Crop 
USA was created by AlA as a property and casualty insurance to members of sponsoring 
agricultural associations, such as the wheat growers, soybean growers, etc. that are 
already affiliated with AlA ... 170 
On January 29,2008, John Taylor specifically testified regarding the above "exit strategy" letter: 
Q. (By Mr. Bond): Can you explain to me what you mean by, over the last few years, 
AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA? 
A. (By Mr. Taylor): We had earlier contemplated that we would either be sold or go 
public, and we had been looking for ways to create that strategy for 
the company. 
Q. (By Mr. Bond): And that goes back to the reason for buying Reed out earlier in '95 
was to try to go public or sell the company correct? 
A. (By Mr. Taylor): Or something, yeah. 
Q. (By Mr. Bond): That's how you got the C investors to purchase the C shares 
correct? 
A. (By Mr. Taylor): Yes. 
Q. (By Mr. Bond): And, why would, if CropUSA was a separate and distinct 
company, why would you be looking for an exit strategy for the C 
Shareholders to convert into CropUSA stock? 
A. (By Mr. Taylor): Because at that point in time, it didn't appear that we had an exit 
strategy for AlA. 
Q. (By Mr. Bond): At that, in 2001, AlA's prognosis looked relatively bleak, would 
that be correct? 
A. (By Mr. Taylor): In 200l, AlA's ability to market a proprietary product had 
ended. I7l 
170 See Affidavit of Roderick Bond dated September 9,2008, Ex. 53 (emphasis added). 
171 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 77, pp. 399-400 (emphasis added). This further 
illustrates how the delays in this action and Reed Taylor's inability to take possession of collateral has only 
benefited the Defendants as there will likely be nothing left of AlA Insurance by the time this case is tried. 
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This "exit strategy" was in place and the subsequent "exchange" of certain AIA Services Series 
C Preferred Shares were never approved by Reed Taylor, Donna Taylor or the innocent minority 
shareholders of AlA Services, but instead provided James Beck, Michael Cashman and other 
Preferred C Shareholders an improper means to "acquire" shares in CropUSA. I72 This letter 
further clearly evidences the fact that CropUSA was created by AIA.173 
John Taylor acknowledged that expenses were not properly allocated between AlA and 
CropUSA, including such expenses as electricity, which was never allocated at a11. 174 Although 
postage costs exceeded tens of thousands of dollars per year at AlA, postage expenses were 
never allocated to CropUSA until 2005 or 2006.175 Other expenses were allocated unfairly 
through an alleged Administrative Agreement that was never authorized by the board of AlA 
Services or AlA Insurance or their creditors. 176 In addition, the salaries subject to the alleged 
Administrative Agreement were never allocated through any arms-length or legitimate means 
and no allocations were made for John Taylor's $250,000 per year salary. I 77 
AlA Insurance presently has no employees, as they have all been transferred to 
CropUSA.178 Although CropUSA and AlA allegedly allocate costs for salaries,179 John Taylor 
testified that there was not a specific method used for allocating salaries.180 Although it has been 
consistently one of the largest expenses at AlA for many years, John Taylor's salary was never 
allocated to CropUSA, even though John Taylor admitting to spending approximately one-half 
172 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46; Affidavit of Michael Bissell dated February 26, 
2009, Ex. 41-44 and 77. 
173 Id. 
174 See Affidavit of Roderick Bond dated August 28, 2008, Ex. 42, p. 294 and 296; Affidavit of Paul Pederson dated 
April 9,2009, , 26(a). 
175 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, p. 166. 
176 Id. at Ex. 46 and 57. 
177 I d. at Ex. 46, p. 165. 
178 Id. at Ex. 46, p. 161,241-242. 
179 Id. at Ex. 57 
180 Id. at Ex. 46, p. 165. 
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his time working for CropUSA.181 
From 2001 through 2006, over $2 Million dollars of inappropriate "related party" 
transactions have been identified that were not arms-length transactions. 182 
Since its incorporation, John Taylor has been on the board of CropUSA and also on the 
boards of AlA Services and AlA Insurance.183 JoLee Duclos has also been a board member and 
the Secretary of AlA Services, AlA Insurance and CropUSA for many years, along with other 
corporations formed and operated using funds and assistance from AIA.184 
Then, in 2008, CropUSA sold certain assets to Hudson Insurance for a gain of $10 
Million.18s This sale is subject to the tracing of the proceeds of Reed Taylor's security 
interests. 186 
DD. The Defendants' Fraudulent Transfer Of $1.5 Million To Crop USA And "Fixing" 
The Books To Cover Up The Transaction and Cloak It As An Alleged Stock 
Purchase 
In August 2004, AlA Insurance received a payment of $1,510,693 from Trustmark.187 
Instead of depositing the $1,510,693 in AIA Insurance's normal account, John Taylor opened a 
new account entitled "AlA Insurance Inc. CropUSA" with the account address being John 
Taylor's home address of2020 Broadview Dr., Lewiston, ID 83501.188 
III 
181 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, pp. 520-521; Affidavit of Roderick Bond dated 
April 9, 2009, Ex. A, p. 98, 11. 3-15. 
182 See Affidavit of Paul Pederson dated April 9, 2009,' 26(a) and 28; Affidavit of Roderick Bond dated September 
9,2008, Ex. 46. 
183 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 47-48. This payment was subject to Reed Taylor;s 
security interests. 
184 Id; Affidavit of Michael Bissell dated February 26, 2009, Ex. 60 and 63; Affidavit of Roderick Bond dated 
September 9, 2008, Ex. 48. 
185 See Affidavit of Michael Bissell dated February 26,2009, Ex. 69. 
186 See Hearing, Ex. B-E. 
187 See Hearing, Ex. AU, p. 12, Note 12. 
188 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 51; Affidavit of Roderick Bond dated April 9, 
2009, Ex. A, p. 44,11. 14-15. 
REED TAYLOR'S STATEMENT OF FACTS - 34 
Z3J8 
Meanwhile, in August 2004, AlA Insurance allegedly "repurchased" Preferred C Shares 
in AlA Services (its parent corporation) from CropUSA for exactly same $1,510,693 which had 
been previously received from Trustmark and deposited into a "special account," the statements 
of which were mailed to John Taylor's home.189 CropUSA recognized a gain of $1,489,000 on 
the alleged sale (even the auditors called the transaction "additional paid in capital" because of 
the alleged common ownership of AlA Services and CropUSA, i.e., John Taylor, James Beck 
and Mike Cashman were all the majority shareholders), which indicates that CropUSA was 
carrying the shares on its financial statement at a value of$21,693. 19o 
According to the testimony of JoLee Duclos (an officer and board member of both AlA 
Services and CropUSA at the time of the transaction),I91 Ms. Duclos allegedly relied only upon 
the audited financial statements of AlA Insurance as a basis to approve the alleged $1.5 Million 
stock "repurchase," yet the purported audited financial statement that she allegedly relied upon 
was not issued until over 6 months after the time of the alleged "repurchase" in August 2004 
(thereby making it impossible for her to rely on the auditor's report as she had alleged earlier in 
her deposition).I92 Even CropUSA's purported board meeting minutes that were drafted months 
after the alleged transaction admit "the marketability of the shares to a third party would be 
problematic," which meant in layman's term that although the shares were truly worthless, they 
could still be used as scheme to unlawfully transfer $1.5 Million to CropUSA. 193 
III 
189 1d. 
190 See Affidavit of Roderick Bond dated August 28, 2008, Ex. 36; Affidavit of Roderick Bond dated September 9, 
2008, Ex. 54, p. 2; Affidavit of Michael Bissell dated February 26,2009, Ex. 45,51 and 52 (p. 11). 
191 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 47-48. 
192 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 122-126. 
193 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 55; Affidavit of Roderick Bond dated September 3, 
2008, Ex. 44, p. 125, II. 23-25. 
REED TAYLOR'S STATEMENT OF FACTS 35 
The notes of ALA's former CFO, Marcus McNabb, specifically detail "fixing" ALA's 
books and certain meetings with John Taylor or JoLee Duclos being present discussing "fixing" 
the books, which are hardly the type of notes a person would take with no concern about the 
appropriateness of a transaction.194 In addition, on October 9, 2004, John Taylor sent an email to 
Marcus McNabb stating that the "Services preferred [C] stock is to be cancelled" thereby 
confirming the true intent of the alleged stock "repurchase," which was to "kill two birds with 
one stone" by redeeming the shares and unlawfully transferring $1.5 Million to CropUSA. 195 At 
his deposition, John Taylor even admitted that had Reed Taylor placed ALA Services in default 
in 2004, the Preferred C Shares allegedly repurchased for $1.5 Million would have been 
worthless. 196 
The alleged $1.5 Million stock "repurchase" occurred at a time which ALA Services was 
not current with payments to Reed Taylor and was inappropriately funded with money in which 
Reed Taylor held a valid and perfected security interest. 197 It is further noteworthy that none of 
the Preferred C Shares held by the Plan were redeemed or purchased, even though John Taylor 
and JoLee Duclos conveniently served as Board members of both CropUSA and ALA Insurance, 
while at the same time serving as Co-Trustees of the Plan (as already explained to Chuck 
Brown). 198 
III 
194 See Affidavit of Roderick Bond dated September 9,2008, Ex. 56. 
195 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 56; Affidavit of Roderick Bond dated September 3, 
2008, Ex. 36. 
196 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, pp. 520-521. The Defendants constantly assert 
that this transaction, among others, was scrutinized by AlA Insurance's auditors. However, audited financial 
statements are only as accurate as the information provided by the corporation. In this case, certifications signed by 
John Taylor as to the accuracy of the information provided to auditors mean nothing. 
197 See Hearing, Ex. AJ; Affidavit of Roderick C. Bond in Support of Plaintiff's Motion for Temporary Restraining 
Order dated March 28, 2007, Ex. 2. 
198 See Affidavit of Roderick Bond dated February 11,2009, Ex. A; Hearing, Ex. AJ. 
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EE. Examples of Just A Few Other Acts of Malfeasance 
In 2001, John and Connie Taylor purchased a parking lot that AlA was required to 
maintain under the terms of its lease for the purchase price of $6,500, which was paid in cash 
through the use of AlA's line-of-credit.199 After John and Connie Taylor's inappropriate 
purchase of the parking lot, they increased the rent on the parking lot from $3,500 to $15,000 per 
year and even pre-paid the rent at the end of 2006 for the 2007 calendar year (a total of $30,000 
was paid to John Taylor in December 2006).200 The money to purchase the parking lot came 
from AlA's line-of-credit?OI 
In December 2006 (after Reed Taylor provided notice of default), AlA Insurance 
inappropriately transferred a $95,000 account receivable to CropUSA for funds owed to it by 
P ·fi E . R d· C . 202 aCI IC mpue a 10 orporatlOn. 
FF. Connie Taylor, James Beck and John Taylor Are Members of the Board of AlA 
Services To Protect Their Own Interests, Not the Innocent Minority Shareholders. 
Although both Reed Taylor and Donna Taylor have contractual obligations to be on the 
board of AlA Services until their respective indebtedness is paid in full, defendants have failed to 
honor the obligations,203 let alone provide notice to either Reed Taylor or Donna Taylor of any 
board meetings.204 AlA Services has now ceased all payments to Reed Taylor and Donna Taylor 
199 See Affidavit of Michael Bissell dated February 26,2009, Ex. 70 and pp. 8-9, ~ 10Uj); Affidavit of Paul Pederson 
dated April 9, 2009, ~ 26(f). . 
200 See Affidavit of Paul Pederson dated April 9, 2009, ~ 26(f). Like the $95,000 owed to ALA Insurance by Pacinc 
Empire Radio Corporation, John Taylor and the other individuals were transferring assets in anticipation of the 
possible transition in control of ALA Insurance to Reed Taylor as a result of his notice of default dated December 12, 
2006. 
201 See Affidavit of Michael Bissell dated February 26,2009, Ex. 70, p. 4. 
202 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 58. 
203Id. at Ex. 47 
204 See Affidavit of Reed Taylor dated September 3, 2008, ~ 3; Affidavit of Donna Taylor dated September 3,2008, 
~ 3. 
REED TAYLOR'S STATEMENT OF FACTS -37 
without obtaining permission from the Court.20S 
According to J oLee Duclos, the Secretary of AlA Services and AlA Insurance, it has 
been "several years" since AlA Services has had a shareholder meeting, other than the purported 
"special" meeting to allegedly approve the payment of attorney fees for present and pa~t 
directors.206 JoLee Duclos also acknowledged that AlA Services stopped sending financial 
information or notices of shareholder meetings to shareholders.207 
At the recent deposition of James Beck, he testified that he was acting as a member of the 
board of AlA Services and AlA Insurance to look after himself and his friends: 
Q. (By Mr. Bond): Are you serving on the board of AlA Services to protect your 
investment in Crop USA ? 
A. (By Mr. Beck): Not exclusively, no. 
Q. (By Mr. Bond): In part? 
A. (By Mr. Beck): In part. 
Q. (By Mr. Bond): What, what's the other reason you're serving on the board of AlA 
Services? 
A. (By Mr. Beck): I have some friends that were investors, and I think somebody has 
to look after their interest. 
Q. (By Mr. Bond): And who are those friends? 
A. (By Mr. Beck): Gary Koch, Mike Cashman, Sid [Daryl] Verdoorn ... Bruce 
Nudson ... Charlie Rapp. 
Q. (By Mr. Bond): And all of those aforementioned people are shareholders of 
CropUSA, is that correct? 
A. (By Mr. Beck): That's correct.208 
205 See Reed Taylor's Joinder to Rule 67 Motion filed by AlA Services and AlA Insurance. 
206 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 34, II. 2-7; Affidavit of Roderick Bond dated 
August 28, 2008, Ex. 12. 
207 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 36, II. 4-9. 
208 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, pp. 182-183 (emphasis added). 
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The above named "friends" of James Beck are the same original Series C Preferred Shareholders 
who invested with Mr. Beck in 1995, and the same individuals who unlawfully converted their 
Preferred C Shares in ALA Services to common shares in CropUSA.209 
GG. John Taylor, Connie Taylor, James Beck, Corrine Beck and Their Friends Are 
Controlling Shareholders of AlA Services 
Connie Taylor, John Taylor, Michael Cashman, James Beck, and their friends control the 
majority of shares in both ALA Services and CropUSA, while the innocent minority shareholders 
of ALA Services, the Preferred A Shareholder Donna Taylor, and Reed Taylor own nothing.2lo . 
According to the ALA Services' stock ledgers, as of December 31, 2007 , John and 
Connie Taylor have 1,034,834.5 common shares (59.52% of the corporation),2Il while Jim Beck 
and Corrine Beck and their "friends" purportedly owned 333,561 common shares (19.22% of the 
corporation).212 Thus, over 78% of ALA Services is purportedly owned by John Taylor, Conni.e 
Taylor, James Beck, Corrine Beck, Michael Cashman and their friends. 213 
The reason the terms "purportedly owned" are used in the foregoing sentence is because 
475,000 of John and Connie Taylor's shares were issued through the exercise of a stock option 
granted through an agreement John Taylor has materially breached time and time again over the 
years,214 and the 333,561 common shares issued to James Beck, Corrine Beck, Michael Cashman 
and their friends were only to be issued if they guaranteed loans for ALA Services, however, the 
209 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 41-45, 47-48, 50-51. 
210 Id. at Ex. 47-48 and 57. 
211 475,000 of the shares that John and Connie Taylor purportedly own came from exercising stock options granted 
to John Taylor under the terms of his Executive Officer's Agreement, the same agreement that bars John Taylor 
from competing against ALA Services and bars him from soliciting AlA Services' employees. See Affidavit of 
Roderick Bond dated September 3, 2008, Ex. 45. 
212 See Affidavit of Michael Bissell dated February 26,2009, Ex. 57. 
213 I d. 
214 Id.; Affidavit of Roderick Bond dated September 3, 2009, Ex. 45, p. 3-4, § 9. 
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loans were never guaranteed. 2lS These 333,561 common shares were illegally issued.216 
HH. John Taylor, Connie Taylor, James Beck, Corrine Beck and Their Friends Are 
Controlling Shareholders of Crop USA 
AIA Services elected, without shareholder or creditor approval, to cease operating 
CropUSA as a subsidiary?17 
As an initial matter, it is clear that John Taylor and the other defendants were attempting 
to persuade Reed TaylQr to renegotiate the amounts owed to him under the redemption 
agreements as discussed in a draft Shareholder Agreement, which would obviously be required 
since AlA funded CropUSA and Reed Taylor had significant security interests in all of the 
commissions, related receivables and stock of AlA Services' subsidiaries?18 Although Connie 
Taylor testified that AlA operated under the terms of the unsigned 2001 agreement, Connie 
Taylor acknowledged that Reed Taylor never signed the agreements and, thus, AlA abandoned 
the "alleged" agreement years later.219 
The journal entries of AlA Services reflect entries for the issuance of 1 million shares in 
CropUSA to Reed Taylor and 3 million shares in CropUSA to John Taylor.22o The issuance of 
the shares to both John Taylor and Reed Taylor are also reflected in CropUSA's initial stock 
ledgers.221 However, later ledgers show the shares originally issued to Reed Taylor were later 
215 See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p. 4, § 3; Affidavit of Michael Bissell dated February 26, 
2009, p. 10, ~ 10(ww). 
216Id 
217 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 52, p. 1; Affidavit of Michael Bissell dated 
February 26, 2009, Ex. 45 and 77, p. 365, II. 18-23. 
218 See e.g., Affidavit of Michael Bissell dated February 26, 2009, Ex. 46 and 49-50 (apparently charged Reed for 
shares in CropUSA, issued him shares, and then canceled the shares years later based upon an unsigned agreement). 
219 See Affidavit of Michael Bissell dated February 26,2009, Ex. 34, pp. 77-78; Affidavit of Roderick Bond dated 
April 9, 2009, Ex. A, p. pp. 134-35. 
220 See Affidavit of Michael Bissell dated February 26,2009, Ex. 47 and 49. 
221Id at Ex. 47. 
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transferred to John and Connie Taylor.222 It is no surpnse that James Beck and Michael 
Cashman relinquished their seats on the board of AlA Services the same year that their Preferred 
C Shares were converted to common shares in AlA Services without creditor or shareholder 
I 223 approva. 
According to the stock ledgers of Crop USA, as of December 31, 2006, John and Connie 
Taylor purportedly owned 4,645,000 common shares in CropUSA (39.46% of the corporation), 
while Jim Beck, Corrine Beck, Michael Cashman, related entities, family members and friends 
owned a total of 5,171,000 common shares in CropUSA (43.93% of the corporation). Thus, 
John Taylor, Connie Taylor, James Beck, Michael Cashman and their friends, family and related 
entities "purportedly owned" over 83% ofCropUSA.224 
As with the case in the ownership of certain common shares in AlA Services, the reason 
the terms "purportedly owned" are used in the foregoing sentence is because the evidence 
demonstrates that most of the shares referenced above should be owned by AlA Services or AlA 
Insurance.225 
II. Crop USA Sells Certain Assets for $10 Million and the Defendants Make More False 
Representations 
On August 18, 2008, John Taylor sent a letter to CropUSA shareholders regarding an 
asset sale agreement wherein it agreed to sell certain assets to Hudson Insurance for a gain of 
over $10,000,000.226 In the documents, the Defendants falsely represented to Hudson Insurance 
that Connie Taylor and James Beck's Motion for Partial Summary Judgment had been fully 
222 I d. at Ex. 47-48. 
223 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 41-45, 48 and 77, p. 365. 
224Id. 
225 See Affidavit of Michael Bissell dated February 26,2009, Ex. 41-45, 48 and 77, p. 365. 
226 I d. at Ex. 69. 
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briefed.227 As noted above, CropUSA was founded and funded with millions of dollars of funds 
from AlA Services and AlA Insurance-funds in which Reed Taylor had a valid and perfected 
security interest and the proceeds of which are traceable directly to the Crop USA assets sold to 
Hudson Insurance.228 Not surprising, John Taylor also personally benefited from the transactio~ 
by obtaining payments for a "non-compete" in the amount of $10,000 per month.229 
JJ. John Taylor and Other Defendants Unlawfully Paid Dividends and Repurchased 
Other Common Shares in Violation of Idaho Law. 
From 1995 through 2006, the Defendants paid $681,088 in dividends and repurchased 
common shares and paid amounts on put contracts for the purchase of common shares in the 
amount of $668,815.80-all when Reed Taylor and Donna Taylor had not been paid.23o These 
redemptions and payments were paid with funds that should have been paid to Reed Taylor or 
Donna Taylor.23I 
KK. The Defendants Have Been Responsible For Over $23 Million In Inappropriate or 
Unlawful Transactions That Have Resulted In Reed Taylor Not Being Paid 
The Defendants have misappropriated or taken advantage of AlA to the tune of over $23 
Million in funds, assets, trade secrets and corporate opportunities belonging to AlA Services and 
AlA Insurance?32 The over $23 Million in estimated unlawful transfers, misappropriated assets 
and lost business opportunities are known examples, and, as Paul Pederson testified, there are 
likely other amounts that will never be known because such expenses or funds were never 
227 Id at Crop002368. 
228 See Affidavit of Paul Pederson dated April 9, 2009, ~ 26(a); Hearing, Ex. A-E and Z-AB. 
229 See Affidavit of Michael Bissell dated February 26,2009, Ex. 69, pp. Crop0024 1 7-20. This also is yet another 
example of John and Connie Taylor's self-dealing. 
230 See Affidavit of Paul Pederson dated April 9, 2009, ~~ 25(b) and (c); Affidavit of Michael Bissell dated February 
26, 2009, Ex. 62. 
231 See e.g., Affidavit of Roderick Bond dated, Ex. 19; Hearing, Ex. A-E, Z, and AA-AB 
232 See Section III below. 
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allocated on the books of ALA Services.233 Moreover, Mr. Pederson questions whether Reed 
Taylor would still be owed money but not for the substantial questionable and inappropriate 
• 234 transactIOns. 
LL. The Defendants Have Operated Countless Other Corporations Using AlA's Funds, 
Assets, and Employees 
John Taylor, Connie Taylor, JoLee Duclos, James Beck and others have founded, 
operated and/or provided assistance through ALA such businesses as CropUSA, Pacific Empire 
Radio Corporation, Pacific Empire Holdings Corporation, Radio Leasing LLC, and Pacific 
Empire Communications Corporation. 235 John Taylor has breached his Executive Officer's 
Agreement by founding and operating numerous corporations which competed with ALA 
S . 236 ervlces. 
MM. Jim Beck Advises John Taylor to Prepare for a Defense of Possible Claims from 
Reed Taylor and That Not Making Money Off of CropUSA Would Be a "Crime" 
On February 16, 2005, the wheels were set in motion for preparing for Reed Taylor's 
inevitable claims when James Beck wrote an email to John Taylor and Michael Cashman:237 
Mike [Cashman] and I are so convinced that Crop USA is a winner that anything 
standing in the way of a good result will be a crime ... 
John Taylor will engage an attorney to represent Crop USA to make certain that any steps 
taken with Reed fall within legal limits and options will be explored where we have 
vulnerability ... 
John Taylor will reduce to writing any areas of vulnerability with regard to moving ahead 
with Crop USA and not including Reed in any part of the transaction ... John will examine 
what effect, if any, Reeds taking over of ALA would have ... 
233 See Affidavit of Paul Pederson dated April 9, 2009, ~ 26. 
234 Id. at ~ 29. 
235 See e.g., Affidavit of Michael Bissell dated February 26,2009, Ex. 63. 
236 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 45, pp. 3-4. . 
237 Reed Taylor moved to amend his complaint to name Michael Cashman as a defendant, but Hawley Troxell 
successfully represented Mr. Cashman and defeated Reed Taylor's Motion in that respect. 
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Should Reed decide not to step aside, then he must be given AlA and Crop USA will 
. . 238 
survIve on Its own ... 
However, as the Court is well aware, John Taylor, James Beck and Michael Cashman were far 
from complete in their unlawful transactions when they elected to have AlA Insurance guarantee 
a $15 Million line-of-credit for CropUSA.239 However, prior to ordering AlA Insurance to 
guarantee the $15 Million loan for CropUSA, James Beck was again sending emails addressing 
areas of exposure with Reed Taylor when he sent an email to John Taylor and Michael Cashman: 
Guarantors: Since AlA Insurance is a guarantor, how does Reed Taylor enter into tne 
discussion and what obligations do we have with Reed?24o 
The conspiracy between James Beck, Michael Cashman, and John Taylor is confirmed by the 
emails exchanged between them?41 
NN. AlA Services' Represented That It Was Not Insolvent in 1995 or 1996 
On July 22, 1995, AlA Services represented to Reed Taylor that it would be in material 
default of its obligations under the Stock Pledge Agreement: 
Anyone of the following events shall constitute a default by [AlA Services] under this 
Agreement (a "Default"): 
(f) Dissolution, termination of existence, insolvency or bankruptcy ... 242 
AlA Services also represented to Reed Taylor that it would be in material default of the Stock 
Pledge Agreement upon "insolvency" under the terms of the Security Agreement.243 It follows 
that neither AlA Services nor the other defendants believed that AlA Services was insolvent 
when the redemption agreements were executed because Reed Taylor could have immediately 
238 See Affidavit of Michael Bissell dated February 26,2009, Ex. 55 (emphasis added). 
239 See Hearing, Ex. R at AIAOO 1213. 
240 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 56 (emphasis added). 
241 I d. at Ex. 56. 
242 See Hearing, Ex. AA, p. 5, § 8(f) (emphasis added). 
243 See Hearing, Ex. AB, p. 5, § 5(f) (emphasis added). 
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placed AlA Services in default the day after closing and seized the commission collateral and 
shares in all of AlA Services' operating subsidiaries?44 
Despite discovery requests, AlA Service has never provided any appraisals or valuations 
completed for AlA Services and/or its subsidiaries for the 1995 or 1996 time frame. 245 Yet in a 
letter from Richard Riley to Reed Taylor's attorney dated July 1, 1996, Mr. Riley advises Reed 
Taylor's attorney that the value of AlA Services and its subsidiaries exceeded the obligations 
owed to Reed Taylor and other creditors by over $2.5 Million: 
As your client [Reed Taylor] is aware, the value of the Pledged Collateral [the collateral 
granted to Reed Taylor for the redemption of his sharesJ greatly exceeds the obligations 
owed to him by AlA. This value is evidenced by the annual appraisals of the 
Company ... The preliminary appraisal value of the Company as of December 31, 1995, 
net of all liabilities including the Company's obligations to Mr. Taylor, exceeds $2.5 
million. The principal component of this value is the value of the Company's subsidiary, 
AlA Insurance, Inc. Information supporting the long-term value of AlA Insurance, Inc. 
in substantial excess of amounts due Mr. Taylor. .. AIA has a material interest in ensuring 
that the Pledged Collateral is sold for its fair market value so that the Company's equity 
in its operating subsidiaries is preserved.246 
In other words, Mr. Riley was again submitting factual evidence that goes against the very 
arguments presently being asserted by Hawley Troxell and the other Defendants?47 
00. John Taylor Testified In Open Court That AlA Services Is Not Insolvent and the 
Other Defendants Have Also Denied Insolvency. 
On March 1,2007, John Taylor specifically testified regarding AlA Services' insolvency 
and the net value of its assets: 
Q: (By Mr. Cressman): Is AlA Services insolvent? 
A: (By John Taylor): No. 
III 
244 Id.; Hearing, Ex. AA, p. 5, § 8(t). 
245 See Affidavit of Michael Bissell dated February 26,2009, p. 3, ~ 5. 
246 See Affidavit of Roderick Bond dated February 12,2009, Ex. 30, p. 3, ~ 3 (emphasis added). 
247 Id. 
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Q: (By: Mr. Cressman): 
A: (By John Taylor): 
Q: (By Mr. Cressman): 
A: (By John Taylor): 
Is AlA - are the assets of AlA Services less than its 
liabilities: 
No. 
Okay. Is AlA Services able to pay its bills on time? 
Certainly if John Taylor testified that AIA Services was not insolvent and that its assets exceeded 
its debts on March 1, 2007, the redemption of Reed Taylor's shares did not render AlA Services 
insolvent and sufficient capital surplus existed to support the transaction. 
Reed Taylor's Fifth Amended Complaint has numerous allegations of insolvency "during 
relevant" periods of time.249 The Defendants' Answers all deny any insolvency of AlA Services 
and all allegations relating to insolvency?50 
PP. The Defendants Have Not Offered Any Evidence of the Value of All Of AlA Services 
Assets or the Amount of Capital Surplus the Company Had on July 22, 1995, or Any 
Other Date. 
Other than the belated and previously undisclosed Affidavit of Kenneth Hooper, Connie 
Taylor and James Beck have offered no evidence as to the value of AlA Services assets and 
debts or a valuation of the capital surplus on July 22, 1995, or any other calendar day within the 
year. 2S1 The Defendants' experts have made no opinions as to the amount of AlA Services' 
248 See Affidavit of Roderick Bond dated April 9, 2009, Ex. A, p. 124, II. 1-8 (emphasis added). 
249 See Fifth Amended Complaint. Contrary to assertions made by certain Defendants and the Plan, neither Reed 
Taylor nor his counsel has ever asserted that AlA Services was insolvent in 1995 or 1996. 
250 See Answer of Defendants Connie Taylor, James Beck and Corrine Beck dated April 16, 2008; Answer of R. 
John Taylor dated February 25, 2008 (Mf. Taylor's Answer does not specifically deny certain insolvency 
allegations, but instead does not respond at all and thereby relies upon the catch all statement in his Answer that 
anything not specifically admitted or denied is deemed denied); AlA Services and AlA Insurance's First Amended 
Answer dated March 7, 2008; Answer of Bryan Freeman and JoLee Duclos filed on April 15, 2008. 
251 See Affidavit of Kenneth Hooper dated February 11, 2009; see also Affidavit of Drew Voth dated February 11, 
2009 eMf. Voth's Affidavit was submitted in support of the Plan's Motion for Partial Summary Judgment and is not 
properly before the Court). 
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capital surplus in 1995 or 1996?52 
QQ. AlA Services Was Valued at $19.2 Million on October 14, 1994. 
On March 11, 2009 (over two years after this action was commenced), counsel for AlA 
Services finally produced an appraisal conducted for the common shares of AlA Services on 
October 14, 1994, wherein the common shares of AlA Services were appraised at $19,381,834 or 
$19.03 per share (significantly higher than the share price paid to Reed Taylor).253 
RR. A Minority Interest in AlA Services Was Appraised As Being Worth Over $2.5 
Million in 1995 and Over $4.2 Million in 1996-Both Net Valuations Were After 
Considering the Over $7 Million Owed to Reed Taylor. 
On March 5, 2009 (over two years after this action was commenced), counsel for AlA 
Services finally produced an appraisal conducted by the reputable accounting firm of Moss 
Adams LLP that valued a minority interest in the common shares of AlA Services at $2,436,000 
or $1.95 per share on December 31, 1995, after considering the indebtedness of over $7,000,000 
254 
owed to Reed Taylor. 
On March 5, 2009 (again over two years after this action was commenced), counsel for 
AlA Services finally produced another appraisal conducted by Moss Adams LLP that valued ~ 
minority interest in the common shares of AlA Services at $4,268,000 or $3.41 per share on 
December, 31, 1995, after considering the indebted owed to Reed Taylor.255 
In other words, the value of the common shares increased from December 31, 1995, to 
December 31, 1996, by almost 100% and after considering the significant obligations owed to 
Reed Taylor.256 
252 See Affidavit of Paul Pederson dated April 9, 2009, ~ 22. 
253 See Affidavit of Michael Bissell dated March 12,2009, Ex. D, pp. 1-3; Hearing, Ex. Z. 
254 Id at Ex. A. 
255Id at Ex. B. 
256Id at Ex. A-B. 
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SS. AlA Services' Business Projections Are Relevant to the Corporation's Ability to 
Redeem Reed Taylor's Shares. 
During the time frame that Reed Taylor's shares were redeemed, AlA Services prepared 
significant projected balance sheets for 1995 through 2000. 257 In the projections, AIA Services 
estimated that commissions would increase from an estimated $9,562,856 in 1995 to 
$28,937,470.258 The projections also estimated that revenues derived from underwriting 
insurance products, i.e., The Universe subsidiary of AlA Services, would decrease dramatically 
from $22,101,309 in 1995 to $4,193,849.259 These projections demonstrate that management 
was fully cognizant that The Universe's business would be plummeting, while they believed that 
the receipt of commissions from insurance products underwritten by others would mcrease 
dramatically.260 
TT. John Tavlor and Connie Taylor Have Placed a High Valuation on Their Shares In 
AlA Services Thereby Representing That AlA Services Has Sufficient Assets to Pay 
Reed Tavlor and That the Redemption Did Not Render It Insolvent 
In a financial statement obtained for John Taylor dated December 31, 2005, he valued his 
shares in AlA Services at $1,499,300.261 In Connie Taylor's Affidavit submitted in opposition t~ 
Reed Taylor's Motion for Preliminary Injunction, Connie Taylor valued her and John Taylor's 
257 See Affidavit of Roderick Bond dated April 9, 2009, Ex. F. 
258 Id. at p. AlA0028117. 
259 Id. 
260 I d. 
261 See Affidavit of Roderick Bond dated April 9, 2009, Ex. E, p. 2. Reed Taylor has also moved to compel the 
production of John Taylor's financial statements and tax returns to provide further evidence of his valuations of the 
shares in AlA Services (relevant to Defendant's insolvency argument). Despite requests to have this motion heard, 
the Court has never scheduled the motion for hearing. Reed Taylor objects to hearing Connie Taylor and James 
Beck's Motion for Partial Summary Judgment on this basis, as well as the numerous others outlined in his Motions 
to Compel. Finally, John Taylor's financial statement demonstrates the likelihood that Reed Taylor will never 
recover any funds from John Taylor as his net assets are minimal at best. This makes turning over the collateral to 
Reed Taylor even more important, or, in the alternative the Court should significantly raise the security required to 
enjoin Reed Taylor and he hereby requests that the Court raise the bond. 
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combined interest in the shares of AlA Services at "approximately $900,000.,,262 It is 
noteworthy that both Connie Taylor and John Taylor's asserted value of shares in AlA Services 
came after Reed Taylor's $6 Million Note matured on August 1, 2005?63 Obviously, if commo~ 
shares have any value at all, such value is predicated on the fact that the corporation is not 
insolvent and its net assets exceed its liabilities. 
UU. AlA Services' Financial Statements Are Only Balance Sheets And They Do Not 
Value The Millions of Dollars In Assets Not Listed on the Balance Sheets 
J ames Beck testified that AIA Services' contractual relations with all of the growers 
associations were not valued on AlA Services' Financial Statements and were a key reason for 
his investment in AlA Services. 
Q. (By Mr. Bond): Do you see any valuations for the contracts with the varIOUS 
associations that you indicated earlier were of value to the 
company? 
A. (By Mr. Beck): They are not listed here. 
Q. (By Mr. Bond): Right. Do you see any valuation for the present value of a book of 
business of health policies? 
A. (By Mr. Beck): No. 
Q. (By Mr. Bond): " .there's nothing here [referring to the Consolidated Financial 
Statements relied upon for his motion] that tells us what the assets 
were that are listed, what the value was as of July 22, 1995, or 
August 1, 1995? 
A. (By Mr. Beck): Yes, you are correct.264 
Reed Taylor, an over 40-year veteran of the msurance industry, the founder of AlA 
Insurance and former Chairman and CEO of AlA Services, testified that the fair value of AlA 
Services commissions of $9,581,600 as reported in the 1994 year-end financial statements had a 
262 See Affidavit of Connie Taylor dated February 28,2007, p. 2, ~ 2. 
263 See Hearing, Ex. A. 
264 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, pp. 147 and 149 (emphasis added). 
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present value of $19,163,200.265 In addition, Reed Taylor estimates that the value of the 
exclusive contracts to sell insurance products to the members of all of the various member 
associations was worth at least $5,000,000 in 1995.266 
VV. AlA Services' 1994 and 1995 Financial Statements Over Reserved For Certain 
Liabilities Resulting In Over $9 Million Profit in "Write Ups" in 1996 and 1997 
The Defendants exert significant effort painting as bleak a picture as possible some 13 
years after the redemption of Reed Taylor's shares.267 However, as explained by Paul Pederson, 
AlA Services obviously over-reserved for potential liabilities in 1995 because it made a profit of 
over $8.5 Million thereby also eliminating the $6 Million "liabilities to be disposed of' entry on 
AlA Services' Consolidated Financial Statements.268 This fact, coupled with the need to rebuild 
the financial status of AlA Services on July 22, 1995 (i.e., the earned and capital surplus), 
dramatically changes the total available surplus.269 
Paul Pederson testified that he could identify millions in dollars of "write offs" in 1994 
and 1995 that were overly conservative and that led to "write ups" of millions of dollars in 1996 
and 1997, thus, the earned surplus as calculated in 1995 should be adjusted by over $9,000,000 
to reflect the overstated "write offs" in 1994 and 1995?70 In other words, instead of the reported 
negative earned surplus of $18,760,127 at year-end 1995 (which includes the redemption of 
Reed Taylor's shares), the negative earned surplus should have been $10,718,574.271 
III 
265 See Affidavit of Reed Taylor dated April 9, 2009, p. ~ 5; Affidavit of Connie Taylor dated April 16,2008, Ex. A, 
p. 008/043. 
266 See Affidavit of Reed Taylor dated April 9, 2009, ~ 6. 
267 See e.g., Connie Taylor and James Beck's Supplemental Memorandum; AlA Services and AlA Insurance's 
Memorandum. 
268 See Affidavit of Paul Pederson dated April 9, 2009, ~ 11. 
269 Id. The Defendants have not provided full and complete responses and production of documents, despite Reed 
Taylor's Motions to Compel. Reed Taylor has contemporaneously moved for a continuance under LR.C.P. 56(f). . 
270 See Affidavit of Paul Pederson dated April 9, 2009, ~ 11. 
271 Id. 
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On March 1,2007, John Taylor even testified regarding the valuation of AlA Service: 
Q: (By Mr. Cressman): 
A: (By John Taylor): 
And [AlA Services) also doesn't have the assets to pay 
[Reed Taylor); correct? 
... AIA Services Corporation has a negative net worth only 
because the mandatory accounting transactions that were 
required at the time of purchase of Reed's stock. Had AlA 
- had Reed and I not been related, AlA Services Corp 
would have on its books the value of the purchase of 
Reed's interest, ten point some million dollars of 
assets ... 272 
John Taylor own counsel, Michael McNichols also questioned John Taylor about the financial 
status of AlA Services at the hearing held on March 1,2007: 
Q: (By Mr. McNichols): 
A: (By John Taylor): 
And can you tell us why that purchase of the stock created 
this negative net worth? 
... because the relationship between I and Reed was on 
some code section, basically we were brothers, therefore 
we could not book the value of the assets in excess - the 
value that we purchased the assets for in excess of the hard 
money value. So we had to take a charge to retained 
earnings in 1995 of about ten million dollars. And had we 
not done that, then it would be positive. And, of course, 
that's not inconsistent with GAAP - sometimes GAM 
rules are like that. 
For example, everybody just heard about the sale of 
MySpace to Fox [f]or [sic] three billion dollars, and I think 
it has a negative net worth too. So negative net worth for 
GAAP purposes is not necessarily the same thing as 
negative net worth for valuation or insolvency purposes.273 
Thus, John Taylor' own testimony, sworn to and testified to personally and as an officer and 
director of AlA Services, is at odds with the very arguments the Defendants are now asserting?74 
III 
272 See Affidavit of Roderick Bond dated April 9, 2009, Ex. A, p. 124, II. 20-25 (emphasis added). 
273 Jd. at p. 131, II. 11-25, p. 132, II. 1-4 (emphasis added). 
274 Jd.; Connie Taylor and James Beck's Motion for Partial Summary Judgment; Affidavit of Kenneth Hooper. 
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II. CHRONOLOGY OF REDEMPTION RELATED EVENTS 
The following is a chronology of significant events from the time leading up to the 
redemption of Reed Taylor's shares through the present time: 
DATE EVENT 
March 7, 1995 Shareholder approval obtained for $7.5 Million redemption of 500,000 
of Reed Taylor'S shares and related security interests, i.e., the same 
notes and securities interests that are now before the COurt275 
July 10,1995 AIA Services and John Taylor advise shareholders that $1.5 Millio!1 
from the Preferred C Share sales would be paid to Reed Taylor as a 
down payment and that his shares would be redeemed?76 
June 10, 1995 AlA shareholders advised of terms of Reed's redemption through a 
Private Placement Memorandum provided to shareholders detailing 
the specifics of Reed Taylor's redemption, among other things 277 
July 11, 1995 AlA Services provides a Notice of Special Shareholder Meeting 
detailing specific term of the redemption of Reed Taylor's shares278 
June 30, 1995 James Beck agrees to buy shares in AlA Services, but only if Reed 
Taylor's shares are redeemed on terms "satisfactory" to Beck279 
June 30, 1995 James Beck promises to guarantee a $1 Million loan for AlA Services 
(no loans were ever guaranteed by Beck for AlA Services)28o 
July 22, 1995 Reed Taylor's shares are redeemed and canceled.llSl 
July 22, 1995 AlA Services fails to pay the $1.5 Million down payment to Reed and 
instead uses the $1.5 Million for other purposes282 
July 22, 1995 AlA Services executes $1.5 Million Promissory Note21Sj 
July 22, 1995 Reed Taylor becomes a secured creditor of AlA Services.llS4 
July 22, 1995 John and Connie Taylor become majority shareholders in AlAl1l5 
July 22, 1995 AlA Services' shareholders ownership interest in the company 
increases because of the redemption of Reed's shares (less shares 
outstanding)286 
August 1, 1995 AlA Services executes $6 Million Promissory Note.llSl 
275 See Affidavit of JoLee Duclos notarized on February 11,2009, Ex. B-F. 
276 See Affidavit of Reed Taylor dated May 9,2008, Ex. C 
277Id. at Ex. D, p. 34. 
278 See Affidavit of Roderick Bond dated February 12,2009, Ex. 8. 
279 See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p. 10, § 9(d). 
280 I d. at p. 4, § 3. Neither Beck nor Cashman ever does guarantee any loans for AlA Services as promised, yet they 
still unlawfully exercise their special options. 
281 See Affidavit of Reed Taylor dated May 9,2008, Ex. H; Hearing, Ex. A, Z, AA, and AB, 
282 See Hearing, Ex. AD. 
283 I d. 
284 See Hearing, Ex. A, Z, AA-AB. 
285 See Affidavit of Reed Taylor dated May 9,2009, Ex. H. 
286 I d. 
287 See Hearing, Ex. A. 
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August 1,1995 John Taylor signs Executive Officer's Agreement, which increases his 
yearly salary to $250,000 and 450,000 stock options. The agreement 
confinns that John and others obtained operational control of AlA288 
August 15, 1995 Richard Riley and Eberle Berlin provide opinion letter to ReedZI)'1 
August 16, 1995 AlA Services agrees to release, indemnify and hold Reed Taylor 
hannless290 
August 16, 1995 Jim Beck becomes a Preferred C Shareholder in AlA Services291 
August 16, 1995 John Taylor, James Beck, Michael Cashman, and Richard Campanaro 
enter into a Shareholder Voting Agreement to guarantee control of the 
board of directors of AlA Services292 
December 31, 1995 Appraisal of AlA Services' assets demonstrates that its net assets 
exceed all liabilities (including the debt to Reed) by over $2.5M293 
March-November, 1996 The Plan acquires Preferred C Shares294 
July 1, 1996 Redemption agreements are modified, but shares still canceled and 
security interests and notes remain in place295 
September 15, 1997 The Plan acquires Preferred C Shares in lieu of cash match. -,'b 
December 31, 2007 J oLee Duclos and Bryan Freeman are still not shareholders and never 
been shareholders in AlA Services?97 
1995-2008 The Defendants misappropriate over $23 Million from AlA Services 
after Reed Taylor'S shares are redeemed.298 
III. SUMMARY OF KNOWN MISAPPROPRIATED ASSETS AND FUNDS 
The following is a table of some examples of the inappropriate use and misappropriation 
of AlA's funds and assets, which such funds should have been paid to Reed Taylor or could have 
positively impacted the financial condition of AlA Services: 
III 
288 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 45. The Agreement was signed after Reed 
Taylor's shares were redeemed, states that John Taylor will obtain operational and financial control over AlA, 
increases John Taylor's salary and benefits to over $250,000 per year, provides that John Taylor may not compete 
against AlA (e.g., cannot operate CropUSA), provides that John Taylor may not solicit AlA employees, among 
other obligations. Jd. 
289 See Affidavit of Reed Taylor dated May 9,2009, Ex. I. 
290 See Hearing, Ex. AC; see also Hearing, Ex. 
291 See Affidavit of Michael Bissell dated February 26,2009, Ex. 35-39. 
2921d. at Ex. 38. 
293 See Affidavit of Roderick Bond dated August 28,2008 dated February 12,2009, Ex. 30, p. 3, ~ 3. 
294 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A-B. 
295 See Hearing, Ex. A-F. In addition, the $6M Note remained unchanged. See Hearing, Ex. A-B. 
296 See Affidavit of Roderick Bond dated February 5,2009, Ex. A. 
297 See Affidavit of Michael Bissell dated February 26,2009, Ex. 42 and 57. 
298 See Section IV below. 
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EventlFraudlMalfeasancelMisappropriation Amount 
Beck, Cashman and John Taylor's failure to guarantee loans"" $1,000,000 
AlA's use of $1.5 Million from the sale of Preferred C Shares that was required to 
be paid to Reed at Closing3OO 
$1,500,000 
AlA Services writes off $50k "consulting fee" paid to Eberle BerlinJUl $50,000 
AlA Services pays Beck and Cashman's attorney fees without board conseneUl $41,932 
Unlawful payment of dividends to Preferred C Shares in 1995-1997JUJ $681,088 
Various other AlA Services common stock redemptions from 1997-2006JU4 $668,815 
Unbilled and uncollected known advances from AlA to CropUSAJU:l $490,601 
Unlawful transfer of funds to CropUSA in 20043U6 $1,510,693 
Payments to John and Connie Taylor for John Taylor's salary3u7 $2,500,000 
Payments to John and Connie Taylor for alleged parking lot reneuli $67,250 
Debt owed to AlA by Pacific Empire transferred to CropUSAJU9 $95,000 
299 Beck and Cashman promised to guarantee at least $1 Million loans for AlA Services as part of their investment in 
AlA Services. See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 4, § 3, Ex. D, p. 33, '5. They never 
guaranteed any loans and such funds could have been paid to Reed Taylor. See Affidavit of Michael Bissell dated 
February 26,2009, p. 10," 9-10(ww). 
300 See Affidavit of Reed Taylor dated May 9,2008, Ex. D, p. 34, , 2 ("The Company will use the $1.5 million 
proceeds of the sale of Series C Preferred Stock ... for the down payment for such repurchase."). However, the $1.5 
Million was never paid to Reed Taylor at closing. See also Affidavit of Aimee Gordon. 
301 See Affidavit of Michael Bissell dated February 26, 2009, p. 10, , 10(vv). 
302 See Affidavit of Roderick Bond dated August 28, 2008 dated February 12,2009, Ex. 23. Since when does a 
corporation pay $41,932.61 towards investors' attorneys' fees and costs incurred in preparing for an investment? 
303 See Affidavit of Paul Pederson dated April 9, 2009" 25(c). It is undisputed that Reed Taylor became a secured 
creditor and was not being timely paid. Therefore, it was unlawful for AlA Services to declare and pay any 
dividends. 
304 See Affidavit of Paul Pederson dated April 9, 2009, , 25(b); Affidavit of Michael Bissell dated February 26, 
2009, Ex. 62. It was improper to pay any dividends or redeem other shares. These transactions all occurred without 
the written consent of Reed Taylor or Donna Taylor. 
305 See Affidavit of Paul Pederson dated April 9, 2009, , 26(a). This amount is based upon accounting entries that 
were actually made and not paid. 
306 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 45, 50-52, p. 11. The funds for this alleged 
"purchase" valued at less than $25,000 on CropUSA's books were deposited into a bank account named "AlA 
Insurance/CropUSA", which the statements for this account were mailed directly to John Taylor at his home address 
for obvious reasons. . 
307 See Affidavit of Roderick Bond dated September 3, 2009, Ex. 45, p. 2, § 4. Prior to Reed Taylor's redemption, 
John Taylor did not have an employment contract paying him $250,000 per year. 
308 See Affidavit of Paul Pederson dated April 9, 2009, , 26(f); Affidavit of Michael Bissell dated February 26, 
2009, Ex. 70. In 2001, John and Connie Taylor used AlA's line-of-credit to acquire a parking lot AlA never used. 
Shortly thereafter, John Taylor increased the rent that AlA was previously paying the railroad from $5,000 per year 
to $15,000 or more per year. 
309 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 58; Affidavit of Paul E. Pederson dated April 9, 
2009, 'il26(d). 
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Value of Crop USA shares (per Connie Taylor)JlU $1,500,000 
Sale of CropUSA assets to HudsonJll $10,000,000 
Payments to John Taylor from HudsonJH $120,000 
AlA establishes a note payable to John Taylor for his 1997 FordJIj $8,859 
Sale of Pacific Empire Holdings to CropUSAJ14 $240,000 
AlA pledges $1.2 Million Mortgage to CropUSAJ1:l $1,200,000 
Funds received from GGMIT settlemene1tl $800,000 
AlA purchases a 2001 Ford Excursion from John TaylorJ17 $18,770 
AlA transfers Pacific Empire Radio stock to John and Connie TaylorJ1li $411,844 
Funds borrowed by John and Connie Taylor from AIAJ1 ' $307,000 
AlA purchases John Taylor's BMWJllJ $41,450 
TOTAL KNOWN MISAPPROPRIATED AND/OR UNLA WFULL Y 
UTILIZED ASSETSIFUNDS THAT COULD HAVE PAID REED IN FULL321 
$2322532302 
310 See Affidavit of Connie Taylor dated February 28, 2007, p. 2, ~ 2. Ms. Taylor valued her and John Taylor's 
CropUSA shares at $600,000 on February 28, 2007. Thus, the value of CropUSA based upon Ms. Taylor's own 
testimony would be $1,500,000. Since CropUSA originated from AlA and was funded by AlA, it follows that its 
value is relevant to this action. Interestingly, John and Connie Taylor allegedly purchased 3 Million of their shares 
in CropUSA by debiting an accounts payable account at AlA for approximately $30,000. See Affidavit of Michael 
Bissell dated February 26,2009, Ex. 47-49. The other 1 Million shares allegedly purchased by John and Connie 
Taylor appear to have been acquired by simply issuing the stock certificate in their name. Id., at 47-48. 
311 See Affidavit of Michael Bissell dated February 26,2009, Ex. 69. It is noteworthy that Reed Taylor's security 
interests were perfected in all commissions and proceeds thereto. See Hearing, Ex. B-C. 
312 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 69. As part of an asset sale from CropUSA to 
Hudson, John Taylor also obtained a stream of $10,000 monthly payments for one year, for a total of 
$120,000 ... surprise, surprise John Taylor gets more money for himself. Id. 
313 See Affidavit of Paul Pederson dated April 9, 2009, ~ 26(g). 
314 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 64. Pacific Empire Holdings sold insuranc.e 
through AlA Services' office and to its customers and others. 
315 AlA Services allegedly pledged this mortgage to CropUSA to enable it to pay attorneys fees and costs to defend 
against Reed Taylor. This mortgage was a distribution of the estate of The Universe, a former subsidiary of AlA 
Services all of which shares were pledged to Reed Taylor, along with any distributions or dividends. The pledge of 
the $1.2 Million Mortgage was illegal and constitutes conversion, among other claims. See Hearing, Ex. C, p. 1 and 
p. 2, § 2. 
316 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 74. AlA Insurance was pledged to Reed Taylor. 
Thus, these funds are subject to Reed Taylor's security interests. A copy of the settlement agreement has been 
previously submitted to the Court by the Defendants. 
317 See Affidavit of Paul Pederson dated April 9, 2009, ~ 26(g) There is no reasonable purpose whatsoever why AlA 
would need to purchase an Excursion from John Taylor so that he can continue using it free of charge. 
318 See Affidavit of Michael Bissell dated February 26,2009, Ex. 65. 
319 At the preliminary injunction hearing on March 1,2007, John Taylor testified that he moved $307,000 that he 
owed AlA Services to Reed Taylor's $6M Note and then corrected the transaction when Reed Taylor alleged fraud. 
320 See Affidavit of Michael Bissell dated February 26,2009, Ex. 72; Affidavit of Paul Pederson dated April 9, 2009, 
~ 26(g). There is no reasonable explanation why AlA would need to acquire a BMW from John Taylor. 
321 Because discovery is incomplete and has been thwarted by the Defendants and the fact that many expenses paid 
by AlA were never allocated or reimbursed by CropUSA or the other responsible party or entity, the total dollar 
amount of these unlawful transfers will never be known. Moreover, the total amount does not include every known 
transaction. 
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IV. RESPONSE TO THE DEFENDANTS' ALLEGED "FACTS" 
Connie Taylor and James Beck assert pages upon pages of alleged "facts" which are not 
supported by any evidence, let alone credible evidence. Reed Taylor objects to all alleged 
"facts" asserted by the Defendants and/or the Plan that are not supported by admissible evidence, 
which are too numerous to object to individually. As with other motions, the Defendants ana 
Plan's motions are littered with conc1usory and unsupported factual allegations and inferences. 
DATED: This 9th day of April, 2009. 
SMITH, CANNON & BOND PLLC 
CAMPBELL, BISSELL & K Y PLLC 
By: ______ ~~~~~------------­
Roderick C. Bond 
Michael S. Bissell 
Attorneys for Plaintiff Reed J. Taylor 
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CERTIFICATE OF SERVICE 
I, Roderick Bond, declare that, on the date indicated below, I served a true and correct 
copy of (1) Reed Taylor's Statement of Facts in Opposition to Connie Taylor and James Beck's 
Motion for Partial Summary Judgment and the Joinders filed by John Taylor, JoLee Duclos, 
Bryan Freeman, AlA Services, AlA Insurance and AlA Services 401(k) Plan and in Support of 
Granting Partial Summary Judgment to Reed Taylor (and the index thereto) on the following 
parties via the methodes) indicated below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston,ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AlA Insurance, and 
Crop USA Insurance Agency 
Via: 
( ) U.S. Mail, Postage Prepaid 
e ) Hand Delivered 
e ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
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James 1. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago, IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, ID 83501 
Attorneys for AlA Services 401(k) Plan 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered - Via Messenger 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Signed this 9th day of April, 2009, at Lewiston, Idaho. 
_-=-!r 
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RODERICK C. BOND, ISB No. 8082 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, VVPl 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE OF 
IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURPlNCE, INC., an 
Idaho corporation; R. JOHN TA YLOR and 
CONNIE TPl YLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMPlN, a single person; JOLEE 
DUCLOS, a single person; CROP USPl 
INSURANCE PlGENCY, INC., an Idaho 
Corporation; and JPlMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
PLAINTIFF REED TAYLOR'S REQUEST 
FOR HEARING TO BE SET FOR REED 
TAYLOR'S RULE 56(f) MOTION 
PLAINTIFF REED TAYLOR'S REQUEST FOR 
HEARlNG TO BE SET FOR REED TAYLOR'S RULE 56(f) MOTION - 1 
i?3L/3 
ORIGIN l 
--= 
Plaintiff Reed Taylor, by and through his undersigned counsel, moves the Court to 
schedule for hearing his Rule 56(f) motion to be heard immediately prior to the various motions 
for summary judgment on April 23, 2009. 
DATED: This ~ day of April, 2009. 
Data\I3 I5\req hrg.rule 56f mm.doc 
PLAINTIFF REED TAYLOR'S REQUEST FOR 
SMITH, CANNON & BOND PLLC 
CAMPBELL ISSELL KIRBY, PLLC 
BY:L:MfJL-"",---?~-----'--'-'---_____ _ 
R DERICK C. BOND 
MICHAEL S. BISSELL 
Attorneys for Plaintiff Reed Taylor 
HEARING TO BE SET FOR REED TA YLOR'S RULE 56(f) MOTION - 2 
CERTIFICATE OF SERVICE 
I, Michael S. Bissell, declare that, on the date indicated below, I served a true and 
correct copy of the foregoing on the following parties via the methods indicated below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston,ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, ALA Insurance, and 
Crop USA Insurance Agency 
PLAINTIFF REED TAYLOR'S REQUEST FOR 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Post&ge Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
HEARING TO BE SET FOR REED TAYLOR'S RULE 56(t) MOTION - 3 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago,IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, ID 83501 
Attorneys for AIA Services 40 I (k) Plan 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Signed this ~ day of April, 2009, at Spokan , Washi on. 
Michael S. Bissell 
PLA1NTIFF REED TAYLOR'S REQUEST FOR 
HEARING TO BE SET FOR REED TAYLOR'S RULE 56(f) MOTION - 4 
RODERICK C. BOND, ISB No. 80 
SMITH, CANNON & BOND, PL 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, YVA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AIA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV 07-00208 
SUPPLEMENTAL AFFIDAVIT OF 
RODERICK C. BOND IN SUPPORT OF 
PLAINTIFF'S SUPPLEMENTAL 
MEMORANDUM IN SUPPORT OF RULE 
56(f) CONTINUANCE, REQUEST FOR 
HEARING AND REQUEST FOR FEES 
Z3Ll7 
SUPPLEMENTAL AFFIDAVIT OF RODERlCK C. BOND - 1 ORIGI l 
STATE OF IDAHO 
County of Nez Perce 
) 
) ss. 
) 
I, RODERICK C. BOND, being first duly sworn on oath, depose and say: 
1. I am over the age of eighteen years, competent to testify in court, one of 
the attorneys for the plaintiff Reed Taylor in this action, and make this Affidavit based 
upon my personal knowledge. 
2. On October 21,2007, I propounded discovery to Connie Taylor requesting 
information pertaining to her affirmative defenses (Ex. G to my affidavit dated February 
11,2009). 
3. On March 26, 2008, I propounded discovery to James Beck requesting 
information pertaining to his affirmative defenses (Ex. F to my affidavit dated February 
11 , 2009). 
4. Through John Ashby of Hawley Troxell, I recently attempted to again get 
access to all of AIA Services' financial information from the date of incorporation in 
1983 through 1996. Mr. Ashby refused to allow me access to any information outside of 
1995 and 1996, nor would he allow me any information past 1996. 
DATED: This 9th day of April, 2009. 
RODERICK C. 0 II 
e 
\\ \' ,S~}jSCRIBED AND SWORN to before me this 9th day of \\ '/ ~-"' 
", ~ L. ii/,/:::" 11/ C'; ' Jri 
,'...",.?' •. , " ~O( // . • I? "1 l -? ~ ~:." , c .... ~ ~ .' . 1./ t 'e ,. , ,-J:: ' ._ =~: ~OIJ ,:W " ::. PrmtName: ,~U1UI L k{(lri l e 
= . - • - ~ Notary Public in andlor the S.tate of 
~ '. PUBUG .... O ~ Idaho, residing atc:6.iaJ/,,::;;--/7)n ~/ Q\~ ••••••• :Q~"::' My commission expires: U I } I J 2/)/1./ 
//1/
1
"'12 Of \ \,' .' I I 
Data\f H !,lafi'i\.~~ Bond.040809 :doc 
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DEPUTY, 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J . TAYLOR, a single person, 
Plaintiff, 
v. 
ALA SERVICES CORPORATION, an Idaho 
corporation; ALA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
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Case No.: CV 07-00208 
AFFIDAVIT OF MICHAEL S. BISSELL 
IN SUPPORT OF PLAINTIFF'S 
SUPPLEMENTAL MEMORANDUM IN 
SUPPORT OF RULE 56(t) 
CONTINUANCE, REQUEST FOR 
HEARING AND REQUEST FOR FEES 
ORIGIN l 
Z351 
STATE OF WASHINGTON ) 
) ss. 
County of Spokane ) 
I, MICHAEL S. BISSELL, being first duly sworn on oath, depose and say: 
1. I am over the age of eighteen years, competent to testify in court, one of 
the attorneys for the plaintiff Reed Taylor ("Reed") in this action, and make this Affidavit 
based upon my personal knowledge. 
2. On February 9, 2009, Reed was anticipating taking the deposition of 
JoLee Duclos. During the prior week, Chuck Brown had agreed to make her available, 
and had not raised any concerns regarding whether her deposition was allowed under the 
Court's Order. Notwithstanding his previous agreement, during a conference call 
between Arne' Cochnauer l , Chuck Brown and Michael McNichols on the morning of 
February 9, 2009 to discuss clarification of other portions of the Court's Order, Mr. 
Brown took the quite surprising and inconsistent position that the Court's Order limited 
the depositions to Connie and Beck. Mr. McNichols took the same position. Ms. 
Cochnauer indicated that such was her understanding as well. Consequently, no 
depositions have taken place since that conversation. 
3. When the Court issued its Order limiting discovery, Reed was unaware 
that Connie and Beck were going to rely on a different code section and submit the 
affidavit of a previously undisclosed expert, that other Defendants were going to join in 
Connie and Beck's motion or that the Plan would submit an affidavit from a previously 
undisclosed expert, or that AlA Services and AlA Insurance were going to file their own 
Motion for Summary Judgment. 
I The Court was not available. So Ms. Cochnauer graciously agreed to discuss the matter with counsel. 
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4. As of April 9,2009, no order has issued on Plaintiffs Motion to Compel, 
and Defendants have provided no further discovery. 
5. The result of Connie and Beck's continued defiance of Court Rules and 
the Court's Order has been and will be irreparable damage to Reed Taylor because, as 
Connie and Beck well know, delay works in their favor as they are able to continue to 
plunder AlA, and it works to the detriment of Reed, whose security is diminished on a 
daily basis and the bond posted by AlA is hardly sufficient. Connie and Beck's dilatory 
tactics and willful refusal to comply with discovery and the Court's Order of January 28, 
2009, combined with the aggravating factor of prejudice to Reed Taylor, justify 
dismissal. 
6. In a nutshell, Reed's argument, which he believes further discovery will 
support, is that I) Defendants have not, and perhaps cannot, prove a violation of IC § 30-
1-6 or any other statute, and 2) even if there was a technical violation, there are numerous 
defenses to the illegality "defense". 
7. Reed Taylor needs, among other information, the following: 
a. The information considered by Richard Riley in forming his 
opimon that the transaction with Reed would not violate any laws. Obviously that 
information, and any other information relied upon by Mr. Riley, together with 
discussions with Board members, would tend to negate Defendants' claims, and at the 
very least would raise a question of fact. That information, like other discovery sought 
by Reed Taylor, is within the exclusive possession of defendants and their counsel. 
b. The information considered by the Board of Directors In 
determining surplus and valuing assets. As set forth in Reed Taylor'S Reply In Support of 
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Motion to Compel dated March 12, 2009, at p. 6, the determination of surplus is 
somewhat subjective. Obviously, Reed Taylor needs to know what information the Board 
considered, the information it did not consider, and whether they exercised reasonable 
latitude and diligence in (apparently) detennining there was sufficient surplus. 
Presumably they made such a determination, which would, of course, seriously damage 
the validity of Defendants' motions. 
c. The full extent of the information reviewed by Defendants' experts, 
and the infonnation their experts did not consider (but which they may have nevertheless 
reviewed). That information obviously goes to the accuracy of expert opinions and, 
considered in light of opposing affidavits, would at the very least create issues of material 
fact. 
d. All financial information from 1995 to the present to determine the 
precise cause of subsequent insolvency and where the money has gone. Reed Taylor 
obviously believes the Board knowingly and wrongfully transferred money from AlA and 
that discovery will prove it, thereby precluding any claim that the deal with Reed 
somehow "caused" insolvency (even if the time or measuring solvency was after 1995). 
8. As set forth in Reed Taylor's own Motion for Summary Judgment, and in 
his response to the motions filed against him, and his motions to compel, there are 
numerous defenses to a claim of illegality. They include, without limitation, lack of 
standing due to lack of contemporaneous ownership of stock and/or party not intended 
beneficiary of statute, unclean hands, acquiescence and statute of limitations. Although 
some of the facts necessary to support those defense are in Reed Taylor'S possession, he 
believes that, based upon their involvement with AlA Services (as set forth in the reply 
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Affidavit of Rod Bond), discovery will expose the parties' Imowledge of and acquiescence 
to the transaction with Reed, and their involvement therein, which will preclude their 
claims. 
9. $500.00 is a reasonable approximation of the fees incurred by Reed Taylor 
is dealing with Connie and Beck's filing of the affidavit of Kenneth Hooper. 
DATED: This -2!!!- day of April, 2009. 
SUBSCRIBED AND SWORN to before me this C]~ day of April, 2009. 
Datal J3151aff MSB.040809.doc 
AFFIDAVIT OF MICHAEL S. BISSELL ... - 5 
Uk~~.4~~~ Print Name:=le 
Notary Public in and for the State ot.:,... • 
Washington, residing at: :Deer td..rlL... 
My commission expires: {O • \ ::::j. • Qq 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the t{ day of April, 2009, I caused to be served 
a true and correct copy ofthe foregoing do ment to the following: 
David A. Gittins 
Law Office of David A. Gittins 
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Michael E. McNichols 
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321 13th Street 
Lewiston,1D 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
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Attorneys for AIA Services, ALA Insurance, and 
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Charles A. Brown 
Attorney at Law 
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Attorneys for AlA Services 401(k) Plan 
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RODERICK C. BOND, ISB No. 8082 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, WA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE 
OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J . TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
PLAINTIFF REED TAYLOR'S 
SUPPLEMENTAL MEMORANDUM IN 
SUPPORT OF RULE 56(1) 
CONTINUANCE, REQUEST FOR 
HEARING AND REQUEST FOR FEES 
PLAINTIFF REED TAYLOR'S SUPPLEMENTAL 
MEMORANDUM IN SUPPORT OF RULE 56(f) 
CONTINUANCE, AND REQUEST FOR HEARING - 1 ORIG'NA~Q 
?3S'cJ 
I. INTRODUCTION 
Plaintiff Reed Taylor initially filed his Rule 56(f) Motion for Continuance of Connie 
and Beck's Motion for Partial Summary Judgment on February 11, 2009. The Court 
subsequently vacated the hearing of Connie and Beck's Motion, thereby rendering the Rule 
56(f) Motion moot. However, the Court recently re-noted Connie and Beck's Motion 
without allowing or requiring necessary discovery. Therefore, Reed hereby renews his 
motion for a Rule 56(f) continuance, and requests that said motion be heard and decided 
immediately prior to Connie and Beck's Motion on April 23, 2009. Reed submits this 
Supplemental Memorandum in support thereof, and further incorporates by reference, 
without limitation, all prior pleadings addressing the issue, his briefing pertaining to his 
Motion to Compel, the Affidavit of Roderick Bond dated February 11, 2009, Mr. Bond's 
Reply Affidavit dated March 12, 2009, and Michael Bissell's Affidavit dated March 12, 
2009. 
II. FACTS 
The following chronology of events puts matters in perspective. 
1. On October 21,2007, Reed propounded discovery to Connie (Affid. of Bond, 
Ex. G), and on March 26, 2008 he propounded discovery to Beck (Affid. of Bond, Ex. F), 
requesting information pertaining to their affirmative defenses. (Supp!. Affid. of Bond in 
Support of Rule 56(f) Continuance dated April 9,2009.) To date, Beck has not responded at 
all, and Connie has not responded other than by stating that she had not "fully ascertained all 
defenses or affirmative defenses." (Affid. of Bond, Ex. G.) Notably, on February 12, 2009, 
Mr. Risley promised to provide responses "by the end of the week of February 23 rd." 
However, he failed to do so. (Affid. of Bissell ~ 4 and Ex. F.) 
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2. On January 28, 2009, this Court ordered that the hearing on Connie' s and 
Beck's Motion for Partial Summary Judgment would be heard on March 12, 2008. At the 
time, no other parties had joined in the motion, and Connie and Beck were relying upon an 
inapplicable statue, I.C. § 30-1-46, in support of their claim of illegality. 
3. On January 30, 2009, the Court ordered that the depositions of Connie and 
Beck proceed as scheduled, and otherwise limited general discovery to a) the financial status 
of AlA Services and AlA Insurance in 1995 and 1996, b) the source of funds received by 
Reed pursuant to the Stock Redemption Agreements, c) the corporate accounting for all 
funds paid to Reed pursuant to said agreements, and d) the negotiation and approval process 
of said agreements. 
4. On February 9, 2009, Reed was anticipating taking the deposition of JoLee 
Duclos. During the prior week, Chuck Brown had agreed to make her available, and had not 
raised any concerns regarding whether her deposition was allowed under the Court 's Order. 
Notwithstanding his previous agreement, during a conference call between Arne' 
Cochnauer1, Chuck Brown and Michael McNichols on the morning of February 9, 2009 to 
discuss clarification of other portions of the Court's Order, Mr. Brown took the quite 
surprising and inconsistent position that the Court's Order limited the depositions to Connie 
and Beck. Mr. McNichols took the same position. Ms. Cochnauer indicated that such was 
her understanding as well. Consequently, no depositions have taken place since that 
conversation. (Affid. of Bissell dated April 9, 2009, ~ 2.) 
5. On February 11, 2009, Reed Taylor filed his Motion to Compel Discovery, 
Sequence Hearings and for a Rule 56(f) Continuance, as well as supporting affidavits. Said 
pleadings are incorporated herein by this reference. 
1 The Court was not available. So Ms. Cochnauer graciously agreed to discuss the matter with counsel. 
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6. On February 12, 2009, Connie and Beck filed a Supplemental Memorandum 
in Support of Summary Judgment where, for the first time, they acknowledged that IC § 30-
1-6 (which has different requirements and restrictions than I.C. § 30-1-46) was the code 
section applicable to their illegality argument. In support of their Motion, Connie and Beck 
submitted the Affidavit of Kenneth Hooper, a previously undisclosed expert who, as they 
well knew, Reed was prevented from deposing by virtue of the Court's Order. When the 
Court issued its Order limiting discovery, it and Reed were unaware that Connie and Beck 
were going to rely on a different code section and submit the affidavit of a previously 
undisclosed expert. (Affid. of Bissell dated April 9, 2009,13.) 
7. Also on February 12, three days after successfully arguing that Reed could not 
depose them, Jolee Duclos, as tmstee of the 401(k) Plan, and John Taylor, "joined" in Connie 
and Beck's motion. The Plan also submitted the Affidavit of Drew Voth who, as the Plan 
was well aware, Reed could not depose. When the Court issued its Order limiting discovery, 
it and Reed were unaware that other Defendants were going to join in Connie and Beck's 
motion or that the Plan would submit an affidavit from a previously undisclosed expert. 
(Affid. of Bissell dated April 9, 2009,13.) 
8. Also on February 12, AlA Services and AIA Insurance filed their own Motion 
for Summary Judgment, but on the same grounds asserted by Connie and Beck. Again, 
neither the Court nor Reed Taylor were aware that AlA was going to do so when the Court 
issued its order limiting discovery. (Affid. of Bissell dated Apri19, 2009,13.) 
9. On February 19, 2009, and in light of Supplemental Memorandum filed by 
Connie and Beck, together with the expert affidavits and various joinders, Reed Taylor filed 
another Motion to Compel Discovery, Sequence Hearings and for a Rule 56(f) Continuance, 
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together with a Supplemental Affidavit of Rod Bond, all of which are incorporated herein by 
this reference. 
10. On March 6, 2009, the Court issued an Order vacating the hearings on the 
motions for summary judgment, and further ordering that only Plaintiff's Motion to Compel, 
together with motions to strike portions of expert affidavit, would be heard on March 12, 
2009. 
11. On March 12, 2009, the Court heard the Motion to Compel and motions to 
strike. 
12. On April 3, 2009, the Court issued an Order setting hearings on the motions 
for summary judgment, and on Intervenor's Motion for Reconsideration, for April 23, 2009. 
13. As of April 9, 2009, no order has issued on Plaintiff's Motion to Compel, and 
Defendants have provided no further discovery. (Affid. of Bissell dated April 9, 2009, '1l4.) 
III. ARGUMENT 
Connie's and Beck's willful failure to respond to discovery regarding their 
affirmative defenses, and willful failure to comply with the Court's order of January 30, 2009 
allowing discovery of information related to their illegality defense, warrants immediate 
dismissal of their defenses with prejUdice. The result of their continued defiance of Court 
Rules and the Court's Order has been and will be irreparable damage to Reed Taylor 
because, as Connie and Beck well know, delay works in their favor as they are able to 
continue to plunder AIA, and it works to the detriment of Reed, whose security is diminished 
on a daily basis and the bond posted by AlA is hardly sufficient. Connie and Beck's dilatory 
tactics and willful refusal to comply with discovery and the Court's Order of January 28, 
2009, combined with the aggravating factor of prejudice to Reed Taylor, justify dismissal. 
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(Affid. of Bissell dated April 9, 2009, ~ 5.) Ashby v. Western Council, Lumber Production 
and Industrial Workers, 117 Idaho 684, 791 P.2d 434 (1990); SOl/then Idaho Production 
Credit Assoc. v. Astorquia, 113 Idaho 526, 746 P.2d 985 (1987). 
In the event the Court does not dismiss Connie's and Beck's Motion, then the matter 
should be continued pending additional discovery pursuant to LR.C.P. 56(f). In Mr. Bond's 
Affidavit of February 11, 2009, and in his Supplemental Affidavit dated February 19,2009, 
he sets forth the discovery sought by Reed Taylor and the basis for needing the information. 
Defendants' argue that Reed has failed to make the requisite showing under Rule 
56(f) as to what particular facts he requires and how those facts would help him defeat 
summary judgment. Defendants' argument is based on their overly simplistic view that the 
only question is whether AlA had sufficient earned surplus to redeem Reed's shares, and that 
the audited financial statements are all that is necessary to make that determination. 
Moreover, Defendants ignore the numerous defenses to an illegality claim, and that Reed is 
entitled to obtain the information necessary to support those defenses. Reed contends that his 
Motion to Compel, Motion for Rule 56(f) Continuance, and supporting memoranda and 
affidavits clearly state the information he seeks and why. Nevertheless, Reed takes this 
opportunity to simplify his argument in an effort to eliminate Defendants apparent confusion 
(however, by doing so Reed is not abandoning any arguments made in previous briefing and 
not specifically addressed herein). Moreover, it is important to note that Reed has attempted 
to obtain this information through discovery, but Defendants have either refused to fully 
comply with Reed's requests, and/or he is prevented from obtaining it pursuant to the Court's 
order of January 28,2009. 
In a nutshell, Reed's argument, which he believes further discovery will support, is 
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that I) Defendants have not, and perhaps cannot, prove a violation of IC § 30-1-6 or any 
other statute, and 2) even if there was a technical violation, there are numerous defenses to 
the illegality "defense"z (Affid. of Bissell dated April 9, 2009, , 6.) 
A. DISCOVERY IS NECESSARY TO DETERMINE, IF POSSIBLE, CAPITAL 
SURPLUS, EARNED SURPLUS AND SOLVENCY. 
Reed Taylor's Reply In Support of Motion to Compel, at pp. 4-7, clearly sets forth 
why the determination of earned surplus, capital surplus, and solvency are important for an 
analysis under IC § 30-1-6. Thus, a sample of the infonnation needed by Reed Taylor, and 
the reasons therefore, are as follows: 
1. All financial information from the date of incorporation of AlA Services in 
1983 through 1996 to assist in determining "earned surplus." Pursuant to I.e. § 30-1-2(1), a 
determination of "earned surplus" requires an analysis "from the date of incorporation." 
This includes the accountants' worksheets, which have not been produced. 3 (Affid. of 
Pederson dated April 9, 2009, ~, 29 and 30.) Assuming the Board used an earned surplus 
analysis in 1995, information showing there was sufficient surplus, or the lack of information 
preventing a determination of that question (which determination is Defendants' burden), 
requires denial of Defendants' motions. Notably, Reed Taylor recently attempted to gain 
access to this information from Defendants AlA Services and AIA Insurance, but Hawley 
Troxell refused to allow it. (Suppl. Affid. of Bond in Support of Rule S6(f) Continuance 
dated April 9, 2009.) 
2. The information considered by Richard Riley in forming his opinion that the 
2 The term "defense" is used loosely herein, because the Plan is actually asserting illegality as an affirmative 
claim, which Reed will address in a subsequent motion. 
3 The Court previously ordered that Reed Taylor was not entitled to the information. However, since that time 
Defendants have raised the issue of illegality under IC § 30-1-6. Thus, that information is more important than 
ever, and Reed requests that the Court reconsider its ruling. 
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transaction with Reed would not violate any laws. Obviously that information, and any otehr 
information relied upon by Mr. Riley, together with discussions with Board members, would 
tend to negate Defendants' claims, and at the very least would raise a question of fact. That 
information, like other discovery sought by Reed Taylor, is within the exclusive possession 
of defendants and their counsel, which weighs in favor of granting a Rule 56(f) motion. 
Trask v. Franco, 446 F.3d 1036, 1042 (10th Cir. 2006). (Affid. of Bissell dated April 9, 
2009, ~ 7.a.) 
3. The information considered by the Board of Directors in determining surplus. 
As set forth in Reed Taylor's Reply In Support of Motion to Compel dated March 12,2009, 
at p. 6, the determination of surplus is somewhat subjective. Obviously, Reed Taylor needs 
to know what information the Board considered, the information it did not consider, and 
whether they exercised reasonable latitude in apparently determining there was sufficient 
surplus. Presumably they made such a determination, which would, of course, seriously 
damage the validity of Defendants' motions. (Affid. of Bissell dated April 9, 2009, ~ 7.b.) 
4. The full extent of the information reviewed by Defendants' experts, and the 
information their experts did not consider (but which they may have nevertheless reviewed). 
That information obviously goes to the accuracy of expert opinions and, considered in light 
of opposing affidavits, would at the very least create issues of material fact. (Affid. of 
Bissell dated April 9, 2009, ~ 7.c.) 
5. All financial information from 1995 to the present to determine the precise 
cause of subsequent insolvency and where the money has gone. Reed Taylor obviously 
believes the Board knowingly and wrongfully transferred money from AIA and that 
discovery will prove it, thereby precluding any claim that the deal with Reed somehow 
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"caused" insolvency (even if the time or measuring solvency was after 1995). (Affid. of 
Bissell dated April 9, 2009, ~ 7.d.) 
B. DISCOVERY IS NECESSARY TO SUPPORT DEFENSES TO ILLEGALITY 
CLAIM. 
As set forth In Reed Taylor's own Motion for Summary Judgment, and in his 
response to the motions filed against him, and his motions to compel, there are numerous 
defenses to a claim of illegality. They include, without limitation, lack of standing due to 
lack of contemporaneous ownership of stock and/or party not intended beneficiary of statute, 
unclean hands, acquiescence and statute oflimitations. Although some of the facts necessary 
to support those defense are in Reed Taylor's possession, he believes that, based upon their 
involvement with ALA Services (as set forth in the reply Affidavit of Rod Bond), discovery 
will expose the parties' knowledge of and acquiescence to the transaction with Reed, and 
their involvement therein, which will preclude their claims. (Affid. of Bissell dated April 9, 
2009, ~ 8.) 
C. REED TAYLOR SHOULD BE AWARDED FEES AGAINST CONNIE AND 
BECK PURSUANT TO I.R.C.P. 56(g) FOR FILING THE AFFIDAVIT OF 
KENNETH HOOPER. 
Rule 56(g) allows the court to award fees for affidavits filed "in bad faith or solely for 
the purposes of delay. That is clearly the case with the Hooper affidavit filed by Connie and 
Beck. As discussed in the Mr. Bond's Reply Affidavit dated March 12, 2009, at ~ 4, Mr. 
Hooper should have been disclosed much earlier. Connie and Beck's obvious reason to 
disclose him/file and affidavit at the eleventh hour was to delay this matter, and they should 
pay Red Taylor'S fees caused by that bad faith filing. $500.00 would be appropriate. (Affid. 
of Bissell dated April 9, 2009, ~ 9.) 
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IV. CONCLUSION 
Based on the foregoing, Connie and Beck's affirmative defenses should be dismissed. 
In the alternative, all motions for summary judgment filed against Reed Taylor should be 
continued for 60 days, and Defendants should be ordered to respond to all discovery. 
DATED: This ~ day of April, 2009. 
SMITH, CANNON & BOND P 
CAMPBELL BISSEL & K 
ODERICK C. BOND 
MICHAEL S. BISSELL 
Attorneys for Plaintiff Reed Taylor 
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CERTIFICATE OF SERVICE 
I, Michael S. Bissell, declare that, on the date indicated below, r served a true and 
correct copy of the foregoing on the following parties via the methods indicated below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston, ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, 10 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AIA Insurance, and 
Crop USA Insurance Agency 
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Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
e ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
J 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago,IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, ID 83501 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
Attorneys for AIA Services 40 I (k) Plan (X) Email (pdf attachment) 
I 
Signed this L day of April, 2009~ 
.7 
Michael S. Bissell 
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~ 
/ 
RODERICK C. BOND, ISB No. 8082 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, WA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TA YLOR and 
CONNIE TAYLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
ST ATE OF MONT ANA ) 
) ss: 
COUNTY OF FLATHEAD ) 
Case No.: CV-07-00208 
AMENDED AND RESTATED EXPERT 
WITNESS AFFIDAVIT OF PAUL E. 
PEDERSON IN OPPOSITION TO 
DEFENDANTS AND AlA SERVICES 401(k) 
PLAN'S MOTIONS FOR PARTIAL 
SUMMARY JUDGMENT AND JOINDERS, 
IN SUPPORT OF REED TAYLOR'S 
MOTIONS FOR LR.C.P. 56(f) MOTIONS 
FOR CONTINUANCE, AND IN SUPPORT 
OF REED TAYLOR'S MOTION TO 
DISSOL VE AND MOTION RELINQUISH 
COLLATERAL 
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I, Paul E. Pederson, being first duly sworn on oath, deposes and says: 
1. I am over the age of eighteen years, competent to testify in court, and 
make this Affidavit based upon my personal knowledge. 
2. I am the President of Pederson Associates, Inc., a consulting firm that 
primarily provides financial advisory services to clients involved in civil litigation 
matters. I have been retained by the law firm of Smith Cannon & Bond on behalf of the 
named plaintiff, Mr. Reed Taylor ("Reed Taylor"), to review, evaluate, consult and 
possibly testify regarding claims for financial impacts suffered from the actions, and or 
inactions of the named defendants and others in the instant matter, and to ascertain the 
financial status of AlA Services Corporation in 1995 and 1996. 
3. Prior to founding Pederson Associates, Inc., I was employed from January 
1, 1993 through October 15, 1995 as a Director in the Financial Advisory Services Group 
of Coopers & Lybrand, an international public accounting firm. From December 1, 1987 
through December 31, 1992, I was employed as an Executive Consultant with Peterson 
Consulting Limited Partnership, a national consulting firm. I was also employed in the 
audit division of Arthur Andersen & Co., an international public accounting firm, from 
approximately June 1981 until September 1987. 
4. I possess a Bachelor of Arts III Business Administration from the 
University of Puget Sound, with an emphasis in accounting, and I passed the Certified 
Public Accountant ("CPA") examination in 1981. I was licensed to practice public 
accounting in the State of Washington shortly thereafter and continued to do so until I 
formed my consulting firm in 1995. I am a member of the Washington Society of 
Certified Public Accountants and a past member of the American Institute of Certified 
Public Accountants. 
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5. Throughout the course of my career as a CPA and a consultant, I have 
personally reviewed financial agreements, contractual stipulation or consideration 
sections and the financial records of hundreds of companies involved in a variety of 
industries, including construction, real estate development, wholesaling, distribution, 
agency, retailing, restaurants, agriculture, fishing, forest products, and others. In 
conjunction with these efforts, I have often been asked to evaluate and testifY to the 
meaning and interpretation of financial statements, financial agreements, stipulations or 
consideration in contracts, and the direct and consequential financial impacts caused by a 
breach of contract or some other action. On occasion, I have been asked to determine the 
value of a particular contractual relationship and the value of businesses based upon 
anticipated future income. My experience also includes review, analysis and the 
determination of unpaid claims from events presumably covered by insurance policies. 
Attached, as Exhibit A to this Affidavit, is a copy of my curriculum vitae, and Exhibit B, 
which is a client listing for Pederson Associates, Inc. (covering the period from its 
inception in October 1995 to current). Virtually all of our projects require us to 
investigate and review financial records and supporting documentation of financial 
transactional activity. 
6. This Affidavit supersedes and replaces my Affidavit signed on February 
26, 2009. I am amending and superseding my Affidavit dated February 26, 2009, to 
correct typographical errors, clarify certain opinions and facts, clarifY differences 
between the financial condition of ALA Services Corporation and its Subsidiary ALA 
Insurance, to expand on certain opinions and facts, and to provide a description of 
documents that have not been produced which are required for me to provide a full and 
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complete opinion on the earned surplus of AlA Services on the date Reed Taylor's shares 
were redeemed, specifically, July 22, 1995. 
7. As part of our efforts, we reviewed and, to the extent applicable, offer 
opinions based upon the following documents (and exhibits thereto), all of which were 
forwarded by email transmittals which indicated such documents were provided to all 
other Counsel in this action: 
• Connie Taylor's and Jim Beck's Supplemental Memorandum m 
Support of Motion for Summary Judgment; 
• Affidavit of Aimee Gordon; 
• Mfidavit of JoLee Duclos; 
• Memorandum in Support of Motion for Partial Summary Judgment; 
• Affidavit of Kenneth E. Hooper; 
• Affidavit of Connie W. Taylor; 
• Intervenor's Motion for Partial Summary Judgment; 
• Intervenor's Motion for Reconsideration of Opinion and Order on 
Plaintiff's Motion for Partial Summary Judgment; 
• Brief in Support of Intervenor's Motion for Partial Summary Judgment 
and the Motion for Reconsideration of Opinion and Order on 
Plaintiff's Motion for Partial Summary Judgment; 
• Affidavit of Drew E. Voth, CPA, CFE, CV A, CIRA in Support of 
Intervenor's Motion for Partial Summary Judgment and Motion for 
Reconsideration of Opinion and Order on Plaintiff's Motion for 
Summary Judgment; 
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.. Plaintiff Reed Taylor's Response in Opposition to Connie Taylor and 
James Beck's Motion for Partial Summary Judgment and Bryan 
Freeman, Jolee Duclos, R. John Taylor, AlA Services, AlA Insurance, 
and AlA Services 40 1 (k) Plan's Joinders; 
.. Affidavit of Reed J. Taylor in Opposition to AlA Services and AlA 
Insurance's Motion to Amend Answer and Motion for Rule 67 Deposit 
and in Opposition to Connie Taylor, James Beck and Corrine Beck's 
Motion for Partial Summary Judgment; 
.. Affidavit of Roderick C. Bond in Support of Plaintiffs Motion for 
Temporary Restraining Order; 
.. Affidavit of Roderick C. Bond in Support of Reed Taylor's Motion to 
Disqualify the Attorneys and Law Firms of Hawley Troxell Ennis & 
Hawley LLP, Clements Brown & McNichols, P.A., and Quarles & 
Brady LLP; Motion to Relinquish Collateral; Motion to Compel; 
Motion to Protect Collateral; and Motion for Continuance; 
.. Second Supplemental Affidavit of Roderick C. Bond in Support of 
Reed Taylor's Motion to Disqualify the Attorneys and Law Firms of 
Hawley Troxell Ennis & Hawley LLP, Clements Brown & McNichols, 
P.A., and Quarles & Brady LLP.; Motion to Relinquish Collateral; 
Motion to Compel; Motion for Continuance and Opposition to AlA 
Services' 401(k) Plan's Motion to Intervene; 
.. Affidavit of Roderick C. Bond in Support of Reed Taylor's Motion for 
Partial Summary Judgment Against the Defendants Re: Illegality and 
in Support of Motion to Shorten Time; 
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II Affidavit of Roderick C. Bond in Opposition of ALA SerVices 401 (k) 
Plan's Motion to Intervene; 
II Supplemental Affidavit of Roderick C. Bond in Opposition of ALA 
Services 401(k) Plan's Motion to Intervene; 
II All exhibits admitted at the Preliminary Injunction Hearing on March 
1, 2007; and 
II Attached as Exhibit C is an additional listing of documents further 
relied upon in developing the opinions outlined in this Affidavit. 
8. In addition to the documents listed above, we also relied upon the 
financial and accounting documents that have been produced to date in this matter 
[AIAOOIOOOI through AIA0024875]. These documents were produced to us on data 
disks and consist generally of certain financial records and accounting workpapers from 
1995 through 2006 for ALA Services Corporation and Subsidiaries, including ALA 
Insurance, Inc. 
9. Unless I specifically refer to a subsidiary of ALA Services Corporation by 
name, I will collectively refer to ALA Services Corporation and its Subsidiaries as "ALA" 
in this Affidavit. My opinions in this Affidavit are based upon the assumption that the 
financial records produced to us are true and accurate copies of the original documents as 
produced by in-house accountants, attorneys andior outside consultants. At this time, we 
still have not been granted access to the full range of documents necessary to adequately 
investigate this matter. 
10. The Defendant's motions and affidavits listed above generally allege or 
assert that the 1995 Stock Redemption Agreement ("1995 Agreement") and the 1996 
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Restructure Agreement (" 1996 Agreement") are void and unenforceable based upon 
interpretations ofIdaho Code 30-1-2 and 30-1-6. 
11. In Connie Taylor's and Jim Beck's Supplemental Memorandum in 
Support of Motion for Summary Judgment, Mr. Risley maintains that the 1995 and 1996 
Agreements are void and unenforceable based upon ALA's lack of an earned surplus. As 
noted in the motion, ALA recorded substantial earned deficits in 1995 and 1996 primarily 
due to the writing off assets and liabilities associated with its insurance underwriting 
operations mainly attributable to The Universe Life Insurance Company ("The 
Universe"). Amounts written off which are attributable to discontinued operations total 
$13,662,629, with $4,657,509 being written off in 1994 and $9,005,120 being written off 
in 1995. In addition, ALA wrote off an additional $2,331,166 in 1995 of deferred 
acquisition costs associated with the discontinued underwriting operations. As you can 
see in the table below, these write-offs had a significant impact on ALA's Earned Deficit, 
Total Stockholder's Deficit, Operating Income after Interest Expense, and Net Income. 
Operating 
Total Income after 
Stockholder's Interest 
Earned Deficit Deficit Expense Net Income 
1994 ($ 919,700) ($ 852,374) ($ 260,640) ($4,867,962) 
1995 (18,760,127) (17,018,838) ( 84,479) (l 0,650, I 50) 
1996 (17,037,673) (14,792,476) 868,033 1,722,454 
1997 ( 7,247,168) ( 5,223,433) 1,162,900 9,790,505 
1998 ( 7,881,005) ( 6,053,439) 820,960 ( 726,381) 
The Defendants and ALA Services 401(k) Plan ("Plan") fail to note that ALA's earned 
deficits recovered significantly in 1996 and 1997 as ALA recognized income associated 
with the "wTite up" of assets attributable to discontinued operations of $900,505 in 1996 
and $8,820,000 in 1997. The earned deficit in 1996 and 1997 actually improves over the 
previous year's totals, by $1,722,454 in 1996 and $9,790,505 in 1997. With the hindsight 
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afforded by obtaining financial statements and documents for the years following 1995 in 
order to look back at 1995, it is my opinion that AlA's write-offs taken in 1994 and 1995 
to account for discontinued operations were overstated or overly conservative, thus the 
year-end equity deficits in 1994 and 1995 were also overstated. In addition, AlA's 
earned surplus was affected by dividends paid to the Series C Preferred Shareholders of 
AlA Services Corporation who invested in AlA Services Corporation concurrent with the 
redemption of Reed Taylor'S shares. It should be noted that there was no obligation to 
invest unless Reed Taylor'S shares were redeemed. In addition, Reed Taylor originally 
was to be paid $1,500,000 from the sale of Preferred C Shares, however the funds 
generated from this sale were not paid to Reed Taylor. Instead, Reed Taylor was 
provided an interest bearing promissory note in the same amount. The interest payments 
on this promissory note also negatively impacted AlA's earned surplus in future periods. 
Considering only the impact of other questionable transactions that occurred in 1995 and 
"write ups" in the value of assets in the years after 1995, an adjusted earned surplus for 
AlA as of December 31, 1995 is shown in the following table: 
Adjusted Earned Surplus (Deficit) Summary as of 12/31/95 
Earned Surplus (Deficit) 
Adjustments: 
Payment of dividends 
Payment to Beck & Cashman for attorney fees 
Payment to Eberle Berlin for consulting fees 
1996 write-up for discontinued operations 
1997 write-up for discontin ued operations 
1998 write-off for discontinued operations 
Total Adjustments 
Adjusted Earned Surplus (Deficit) 
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$ (18,760,127) 
$ 67,123 
41,932 
50,000 
900,505 
8,820,000 
(1,838,007) 
$ 8,041,553 
$ (10,718,574) 
8377 
This table does not include financial impacts from management decisions that may have 
negatively impacted AlA's earned surplus after Reed Taylor's shares were redeemed. 
12. Despite the substantial earned deficit amount in 1995 (which is presented 
only on a book value basis and does not include the value of assets not listed on AlA's 
financial statements such as the present value of commissions), AlA's counsel, Richard 
A. Riley, maintains in his July 1, 1996 letter to Reed Taylor's counsel that "the 
preliminary appraisal value of the Company as of December 31,1995, net of all liabilities 
including the Company's obligations to Mr. Taylor, exceeds $2.5 million." This 
valuation is certainly at odds with the book value estimate as presented in AlA's financial 
statements and the calculated amount presented in the Affidavit of Kenneth Hooper. 
Since I submitted my Affidavit dated February 26, 2009, more appraisals have been 
produced, including an appraisal valuing AlA at $19,391,414 or $19.03 per share 
(AIA0029303-05). This valuation is also at odds with the book value valuation indicated 
on AlA's financial statements 
13. The Defendants and Plan also argue that the 1995 and 1996 Agreements 
violated the solvency requirements and maintains that "AlA was either unable to pay its 
obligations as they became due prior to the redemption transaction or was rendered 
unable to pay its obligations as they became due as a result of the redemption 
transaction." According to Idaho Code 30-1-2, insolvent is defined as the "inability of a 
corporation to pay its debts as they become due in the usual course of business." 
Although I cannot express a legal opinion as to the meaning of this code, it is certainly 
open to interpretation. To my knowledge, and based upon our review of AlA's 
accounting documents from 1995 through 2006, AlA's business operations were never 
impaired because of a failure to pay operating expenses and maintain positive financial 
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relationships with third-party vendors. In fact, for the II-year period between 1996 
through 2006, AlA has generated Operating Income after Interest Expense of $3,867,584 
and Net Income of$10,194,714 [see attached Exhibit C]. Based upon these facts, it is my 
opinion the redemption of Reed Taylor's shares did not render AlA insolvent. 
14. With the exception of Reed Taylor, there is no evidence of any general 
creditors that have not been paid who were creditors in 1995. Further, there is no 
evidence of creditor or shareholder lawsuits filed against AlA related to the redemption 
of Reed Taylor's shares based upon the documents provided to us by AlA. By all 
accounts, AlA was able to continue operations and generate positive cash flow from 1996 
through 2006, and is still in business today. 
15. In the three year period year period following the signing of the 1995 
Agreement (1996 through 1998), AlA produced total Operating Income after Interest 
Expense of $2,851 ,893. This amount excludes any recognition of 1996 and 1997 income 
or losses related to the discontinuation of operations and represents actual income 
produced through operations (after interest expense). AlA's financial performance 
through 1998 is critical because beginning in 1999, AlA management begins to conduct a 
series of questionable transactions that divert funds away from AlA to the benefit of other 
entities, putting into question its ability to meet the outstanding obligation of Reed 
Taylor. This issue will be further explained in sections below. 
16. In the Affidavit of Kenneth E. Hooper, Mr. Hooper addresses the issue of 
solvency and concludes AlA's earned surplus is negative on July 22, 1995 based upon 
1994's year-end retained earnings balance and a pro-rata allocation of 1995 losses. It is 
my opinion that Mr. Hooper has not adequately assessed or audited the financial status of 
AlA as of July 22, 1995 (the date the 1995 Agreement and the $1.5 Million promissory 
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